COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
07/22/2021

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:
HANOVER FOODS CORPORATION

|, Veronica Degraffenreid, Acting Secretary of the Commonwealth of Pennsylvania, do hereby

certify that the foregoing and annexed is a true and correct copy of

Creation Filing filed on Dec 12, 1924 - Pages (3)

Creation Filing filed on Jan 6, 1925 - Pages (2)
Amendment filed on Sep 13, 1943 - Pages (4)
Amendment filed on Jun 27, 1944 - Pages (1)
Amendment filed on Jul 5, 1945 - Pages (1)
Amendment filed on Feb 14, 1952 - Pages (1)
Amendment filed on Apr 10, 1953 - Pages (1)
Amendment filed on Feb 18, 1957 - Pages (4)
Amendment filed on Dec 30, 1963 - Pages (3)
Amendment filed on Apr 29, 1965 - Pages (
Amendment filed on Apr 29, 1965 - Pages (
Amendment filed on Jan 20, 1969 - Pages (
Amendment filed on Jun 6, 1969 - Pages (3
(

Amendment filed on Jan 23, 1986 - Pages (
Amendment filed on Jun 3, 1986 - Pages (5
Amendment filed on Jun 26, 1986 - Pages (
Amendment filed on Jan 15, 1988 - Pages (
Amendment filed on Apr 10, 1990 - Pages (2)
Amendment filed on Jun 5, 1990 - Pages (1
Amendment filed on Jun 5, 1990 - Pages (2
Amendment filed on Oct 18, 1994 - Pages (2
Amendment filed on Jun 25, 1997 - Pages (
Amendment filed on Aug 14, 1997 - Pages (3)
Amendment filed on Jun 25, 1998 - Pages (13)

which appear of record in this department.
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COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
07/22/2021

T TESTIMONTY WHEREOF, T have bovaunts sel
vy band med cansed the Segl ofthe Seovetary
C3fce to be affined, the day and year above weilten

¥

s T,
Tt e, t0d, g
-

Anting Secretary of the Commpnaweaith

Certification Number: TML210721JF1678-1

Verify this certificate online at http://www.corporations.pa.gov/orders/verify
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,'[‘., the Governor of the Commonwealth of Pennsylvania:

SN dn omplianie wirh the renpitements of aaact of the Gepernl Acsembly of !5.1({ Commonweadth of Penn.
syivanis entilel " Ynact by provide for the dncorporation and regulstion of certaln corperations,” approved the 2h day of
Sprid AL Iy BT amd the ar et supplements therete, the undersigned, . o3 comnnon o . of whoem are
shtieens of Peunsyhania, having asecinted themselves together for the purpose hercinafter specified. and desiving that they
miy be incarparated, amil that letters patent may issue to them and their suecersors neenrding to faw, do hereby certify:

kst The name of the proposed corporation is  Haunover Conning Company.

2. Sakld mrpmmimn ie formed {or the pnrpose of the ourmlnp and enn!nr o! fruite and
veFetanie s,

ubscribcd by cach, are as follows:
NO. OF SllARES- :

rr‘mrntion 13 fixed at. nmr (.AJ.A._._..._.. nnd the namcs
St year arc as fo"ows' :

~Hanover, Pa.

-Hanever, Va.

’;w :
ED 006106 00000750 00003



b
- : , zlhuv!wl bt
um! L000, 30- .
pabed in cash g the trensyrer nf said eorporation, whose name and resldcnce are:

Johm fo Shultz 1 " Hanover,

Harry 7. darehize tsem) Bisote 3. Shulte {3rAL)

Are uaveblze o {sEAL
Jehn 7o Shuliz _  tumay)

STATE OF PENNSYLVANIA,

Bosn3 &
I)Ul.

uf the act, entitled “An act to prondc for the incorporation and rcg\xlatwn of certain
\ D. 1874, and thc nc\'cml supplcmenls thcrcto. ¥ hcreby approve the samc, and cllrcc

clyd e L. ?lng

S'W n/ the meraflh

ED 006106 00000750 00004



1N THR NAME AND BY AUTHORITY OF THE

COMMONWEALTH OF PENNSYLVANIA

EXECUTIVE DEPARTMENT ' .- |
To all to whom these Presents shall come, Greeting:

Wher@nl‘, In and by an Act of the Gc.ncr:nl Assembly of the Cnnnunn\\jg'{mh of Pennsyivania, entitled “An act to provide Inr the incorpreatmn and
regulation of certain corporations,” approved the twenty-ninth day of April, z\n_iin; Domini one thousand cight hundred and seventy four, snd the swpple-
ments thereto, the Governor of the Commanwealth is authorized and reqguired, we Letters Patent 103l corperatioms fivmed navder the prombsimn of
said aets, cbraced within the second class named therein, @ ’ " '

And Whereas, The stipulations and conditions in said Act of the f?cncrnl_ Assembly and the ,!npplfhwnh thetetn have hoen {ully mmpﬁnvi with by

L .. Hanover Canning Company

Therefore, Know Ye, That under anthority of the Constitution and laws®nf said Commonwealth in snch cave made amd pevrrbed, § do by vhwes
Presents, which 1 have eansed ton be made Patent amt sealed with the Great Seal of the State, ereate, erext and ineorgwr ste the subraribers tn the steo b nf snbd
varporation, their associates and successors, and also those who may thereafier herome suberibers or hodders of the strek of the sawd eviepowathom bosw 3

Boady politic and corporate in deed and in Lo, by the name chosen and hereinhefore apecified, whn shafl hate snccosenm

' perpetuull& . } © . and shall be invested with and have and enjor all the prawers, grisdeges and framebiuws mebdone oo .
corporation, and be subject lnv;ull‘ the dutics, r{-p:irvmrm- and resteictions specified and enjoinet in and by the azbl et o the Gomeral Acsembly amd o2
ather laws of this Commaoenwealth, e ) . . ) ’

‘ i i K ! 0 and and the Great Seal of the State, at the City of Harrishurz, 15 t¥eI 1L

+

. int the vrar of oar Loed cme hommand pioe hamdred amd

anl of the Commonwealth the one handred amd £ETty-nirth.

GifZerd Pinshot

‘_Clrdo Lo Tirg
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whpeived She oy »f TR Aete o WhraiRwe jedrtatary oF e heve weRed revaty Presdsion S
e A0 Beales Luelveld P Pey (H1ANE PAY Gellpe s Yelfad weaep 87 SR Taited Plely . Feltap Gk ews-
pieratton|nonty abew pratiswmd im il
a8 oe :
. fragain B, Ebetier Ae Pravhaey
Binis of prenmpiveain  Vaa
Connty o€ Terk ¥
fo Shte tweply wighth 4o of Tovewber A. U, 1534 befers ve Vb sebsariber pestanils
fuRe e abeve swsbd Abe Tralleer swd Tolher Trattevy, Ris wife whs i €us Verw of lew nabpewied-
ged ;:; forsgeiag toSumiure 54 be Lhair ost ond dood end dvstred thah She some might be resspded
BE By
Wiketes By Rogd Myh! ehel Bhe dey apd ey slupspsid

¢ gphreain Sphrsin ©, Ehetinr (posi)
* fo. matrer ¥etary Pubile -
Fevary Publik vy smad oeies Sxpives
1 Yerk ) ¥arch Tk 1925,

Resarded Dessmber 3L, 3924

Pa.
Jekp §. A. Spangler. Fssseder.

o863 i
Hagover Conning Company. & Te the Goverscr of the Commepweslth of Pesrsyivesial
CharSer J Sirs

) 1 iIn gompliagce with ihe reguiremests of en ~pt of the Gemeral

s spscmbly of the Commomwealth of Penssplvacia, eatitlad ™ aod %4
provide for the inserperutien sad reguletioa of wsrisim céspova-
tiame, * spproved the 29th dey of April 4, D, 18735 sed the pev»vsl gupplems Mo theveie the un-
dersigoed, =1l of whom sre oltipecs of Pensoplvesis, heving sescorsted thewmselves, GLogelher Top
the perpes¢ Berefmsfisr gpecified and deeirimg that they mey be imcerporsied aed “aet 18iders
paisat way fasus B0 them apd Uheir suosessors soserding %o lew de hereby coriilyy .
fet. The name of the yroposed corperaties ls Heseve Csvnlng Company.
Pud, Beid corporsiton is formed for the purpose of the sanaing ond eslifng of friuts and ve~
atables .
4 34, The busimess of sald sovporatien is %o be tremsssted ip Peun Towsakip Yo kUound ¥,
State of Pemnsylvacis. (Post Office Hamower: Pe.) :
450, BBed gerpevatien is to oxiat pedpelusily
S¢h, The nemés and rogidencsep oF the subseriders sad the pumber of sheres subacribed by saek
are azg followat .

Beme, fiopidenss Es. of Bharen
Harry V. Warehime HasovoTs Pa. . 2B
Alzs Warshime Ragover,; Pa. g
Joha P, Shults Helpsver, Pa, 28
Begsie 8, Shults v Aepover, Pe, -1 -

62k, Tae sumber of direciors of said gerperation fs fized st fowr {4) and the gemes wad ye-
sidesacs of the directers eie are choses diregters for she first year are as follems:

fame Residoncs

Haryy V. Warebiwe . Hapaver; Pa.
Afrg Werehime Hapover, Pa.
Jolun k. Shults Hamever, Pa.
Besaie 8. Bhulis Hapover. Pa.

Tih, The smoupt of the cepital stesk of sald cezperatien ia $30, 088,00 divided iabe 380 .
shures of Lhe par velue of $100.00 asd $5000,U0 beiag tem per sevabum of the cepital stiok Sas been
paid 1o cean to the Treasurer oF said cerpersticn whoee Rame egd residenss wre3y . : .

Jeks ¥. Bhults . Hepsver, Ps.

Sarry V. Ferebdme (esal} Bepsie 8. Saults {seal)

Si¢d Wershime {avel) .

Joha ¥, Bhults.[sesl}
§tate of Pemnaylvania 3
Ceunty #f York H

Befers ©e, _s Botary Fublis, i saé for the geunty sforesuid, persounally came the abe™s

asmed Rerry V. Warskims, Atre Warehimo, and Johs ¥. Shults whe, 1m dus ferm of lew sokpowiedyged
the fovegoinmg lmstrumsat to be thelr set asd desd for the purpeascs dhereln ap:aified

Bitueas By hasd znd seal of offiee the tweptiesh day of Wewe.hsr 4. B, 1924

L. B €. D. Gapreds
” Gerrett Betery Public ‘
J payery Public Hugoves, Tors Cd.. Pa,
{ ggesver - ¥y commimeton erpires -
-,?ﬂ ”’ i 4“; 60 1927, S
e 5’,}’
"“4*’

Gsuaty of Yopk « . S o

" Parsesally oppared befere me, IhisBeh day of Bovesdsy, 4, D. 1524 Havepd, - PR ia

stelempnts gombained iz tke Porsgeiag Snstvumest apa tpya - -
' : : Berpy ¥.. L

4dips Vapshims - _ .

Jeka F. Bhults : e

: Atm:ltéohim asd Jeup P, Shuits vhe being duly swers aeserdieg %0 luw ‘9pie0 asd eey wwas-the

i
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‘ cm; um; o7 these présepte Mse ressipt whores? is Bereh; mrmeulsdged heve graated,

T h,r»‘“‘ ", . BB, ferrsit
o LAY metery Publie
g Merat Ragover. York 0s.. Ps,
“Hetary iueitel ¥y suent pelen szpives
Mm .!: Var, & 1987, :
s 3 i

. Hedenifes Chosder, '
Rarrieberg Moo, 17, 192 ’
j'n the Sogretarg of tha Mjﬁh: & : *
Raviag exeinucd 4o within dppiivatise Toumd (5 e ba fn gropse fovm, and within the puEpdece.
of tBe slezs of esrperetions apaglifisd in pegtien twe of ke agt emtitled "An web te provide for
the inocrporation sad rogulaties vt soriain corperetions, * sppreved April 29th, A, D. 187¢ emd the

:::r:: :ummnu therviey I buroby appreve the soma, apd direct thal letlers patest 1asus gosor-
e

j . ﬁ':fm! Pinebat

: Goverade
Ssarelary 's 0Ff1ge, .
Pensayivantis, 581 :
Rapelled in Charter Bosk We. 240 page 240, o, ‘
Witouse oy hond eob gsel of effice at Herrleburg this 12%h day of Deesaber 4. D..190¢
. Clyde L. Kiag
Begpetary of the cmunh

C vk Mn mMmm BLTOKS oa Whe dap sad pesr aferesaid ' i

In the same and by Autherily of the
¢ Emmogmealih of Pepssylvenie,
. Emeudive deparimend.
5 allto slhian these presesis sbell scme, Treauiu.,

Fherese, 1@ asd by a5 ot of whe Teserel Assembly of the Coumemmealih of Pomssylvenie entitled
ln so$ e pmevide Tor ibs {vewperetien end regulative of certein coerperstions® apmroved the twepty
Bisth day of April 4nes Dondal ess theusand aight husdred end sevepty four and the supplemeate
thareto the Oeverner of thie Cemmomwalih i autherizsd end required 8o feswd letiera Patest
::. all eerpareticns formed upder the providions 6f seid sotls embraced wishin ke sessad olass oumed

reia,
4ad whersus, the stipuleiicse amd comditiens in seld est of the Mapsral Assembly end the gup-
plemests therste have Doenfuily cempliod with by Henewr Cenaing Compeny.

. Despefere haow ys, that uader sulberity of the Cosetitulion and luws of geid Cemmesmenlth in
shab ongd wsde sud provided 1 do by theas pressaty whish 7 heve saused to B mede pateat end ssaled
with the Gread Jeal of $2e O%ais orests, oreed sad inespparate the subsoribers to $8e stoss of
sald gorparaties their assdcintes snd susessssre and slso Shess who mey hereafter beooms subeeri-
Bors oF holders of the sioek of Bbe said corperstion 1a%0 & body polikis and corporets in deed aed
in law by the pele chosem and Berein befers specified =ho shall bave guseesalon perpetually emd
shall be levested ﬂ» asd have end sajer sll ke powers, fwivileges , end Trapehists imsident to
e geeperetion uad be pubjost Le all the dutSes, PaGuiremessts apd pestrictions Ppeeifted smé epjoined
in agd By the saild dere of 3he Uegersl dpeomdly esd all other luwe €f this Commosmealth,

Slven under wy band agd the Jpeet Seal of the Shats, ot the CI1y of Warrisburyg, ihias tmelfth
day of Doocubop 55 30 yoar of our Lavd ond Ghoupend niss bundrdd ssd lwepty four end of Lhe om-
seawrselil Lhe eae

By the Gooopaey:

. , S eford Plochob

i ‘ Chyés L, KI
) Beppretazy of ths Uemmegvenlih,
Begendad Jemupy 6 1928

Jebw 3. 4. Bpeagler, Regerder,

a7

Jabg ¥, Beghriss ux this JTedentune, made 1he Lwasty sightih day of ¥y

ip the pear of o Lelld cue Whoussnd slme hupdred Swesty fewr [1923)

Brsveon Jobg @, Feghriet sad lusieds Sdohrigt hie wite ¢f
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uum‘u_. Shot ths paid parbies of She Tirel pert, for and 15 oon-
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ARTICLES OF AMENDMENT

._C[)V», /ll. ﬂ-‘\_'_) 9 f/M' '3‘ .)
!n comphance with lhe roqulrementq of Artxcle VIHI of the Act of the General Assembly of the

Commonwua!th nf P&nnsylvnnm. kn(}vm as the “Business Corporation Law” approved May 6, 1933, and

‘amendmenta thereto_ rovidir ' t‘or &mendments to the Articles of Incorporation of corporations, ...

HALOVER (CAl

f Wil v .. hereby certifies, under its corporate sen!"

f

2. That itiis a corporatxon mcorporated and existing under the’ Act of the General Aaaembly of‘
the Commonwealth of Peunsylvania, as shown by its Certificate of Incorpomuon dated the .12 >th:
’ Deczmber 1924..., and recorded in the Office of the Secretary of the Commonwenlth in

Deeds in-and. for. the

‘resolutlon':was ad' ted authonzinz an amendmen Ao Paragraph 4 ‘
on ‘ 0 nt.bejmbmitted to & vote of the slum-

B, ,That at the. meeting of the shareholders. held

ment hemin set forth was adopted; ... 300 .. ...~ shares were voted hn {avor of the rcsohthn amtnd-
ing the Artlcles of lncorporauon of the eorporatxon __m the manner hereimftcr m Iorth. and .. ot 1

.é,

ED_006106_00000750-00008



COC ROLL G730 CH run 1323 i

[

. of the Articles of Incorporation of this corporation :

“RESOLVED that Paragraph  7th

which rends as follows: "7thi,  The ruount of the capitel gtock of s-1d
cornorntion 1s ¢30,000,00 diviced into 300 share¥ "6f the nnr vslue of
| C 107090 ond $5,000.00 belng ten rer centum of the crpitnl stock hag
: veen vnld in erch o the Trensurer of said corporrtinn whosge nrme nnd
£ residence nre S ‘ ‘ , _ _

John F. Shultz, Hanover, Pe. "

o 1

b J 5
ED_006106_00000750-0000



e
o)
“v

ROLL @730 Fith_ Bl

“RESOLVED FURTHER that the  Precldent e
Secrelrry¥ . .. aof this corporation be and they are hereby
corporation, Articles.

atud
authorized, empowered and directed to cxecute, under the corporate seal of this

of Amendment to the Articles of Incorporation and to ﬁle such Artlcles of Amendment with the De‘j
partment of State of the Commonwealth of Pennsylvnma." - '
* (Attach rider if space is insufficient) . - I
IN TESTIMONY WHEREOF, ... . ‘IALOVERCA ING. CO‘ ARY ]

- has caused these Articles of Amendment to be signed-by its ... ._P f‘-id ent wer e and
, |ta comorato so'\l duly attested by its ... Sec1 tP Y. . to be hemunto aﬂkod

o

u'.

.Hm‘ov..r\ ca::x:x r,-*’ co }a.mr

ey o e

ED_0061 06_00000750-0001
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i, ,gj/- edlc/ucé Lo ax;u_[ condilions 9/ hat ./’aw
ladriny Yz lo v 7 y f wo:/t ‘ : A(mc /ecm
/ W, éxml/c/lwl ll'.lll/b ' : kLA
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; deress )o;/mrd&on'.%w and allolhor a/yollm/./a

P wea/(»‘

)

e
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RETURY o AuTEAL RCREASE OV CAPET AL NTOCK
crpAsE OF CAUTAL D, e
cue oL £ (B it :rr;.,'_.ﬂ_.

o T Sl'ﬁ('\il’l'l‘/\l(\' o THE ()O\Mi\‘l()l\'\\’l‘lr\L'l'll:
i complinnee with the acls of assembly in such cases pravided, the following c()l‘poru{ion certifies under HE)
canning Company :

corpurate sealt L
N Hanover

rporation is:
nanoveTy Pa.

at: . The name of the co
und: The address of the registercd office is: - Jte D. #3,
qed:  Dale o('h_xcorporution: - ‘December 12, 1924 .
Ath: The authorized capital stock of said corporation is a8 follows: _
: . L ’ : . Total Parf Value
Class of Rlock : Number of Shares Par Valoe Stated Cnpli_nl and Stated Capital
. ‘l ,"- oo ! . . .
1 common.. 1300 . - ..jﬁlQQ..QO..., R $130 3000 e
o \ A E— i [ ——
| x §
. ....,‘...k, PRIV B ceeree ...,.,.,....,.‘,.,.._.___.._-—-.....u 2
election of the stockholders to increase the authcrized'capitnl of aaid corporation. v
¢ capital of anid corporation. .

rtie of they | ' . . _r
o \_a’_.mendment of articles to authorize the ipcreasc O
Commonwca\th on

§130’00000 _..-filed in the oftice of the Secretary of the

geptember... 19 43 .
" gtock has been increased from $.. $30 1000

stock has been inereased from S

500 . shares of .. 5100 ... par value.
.. par valae. '

_ ghares of .. .
npaid bonus at the rate of
t the Tnte

representing an increasc of I

g an incrense O v e
. Ttemize here the amount of bonus OF interest paid. (Tnterest is charged on unp
1 d from 30 davs after jssuance of stock, and thereafler 8

rcprqscntin

6",”; 'per' ;;hnum for u period of 60 days compute
of 12%per annum, until date of payment.
. i “ ok o : . Interest interest
ipate of Issuance value of stock . pPonus @ 6% H 12% Tetal
W/3/43 1 30,000 60.00 .60 2.80 63.40
.5 ,-,1.,/.;4.4" ...... 10,000 20,00 -~ oY 20,07 -
Sk 9/44 10,000 . 20.00... Q2 I S 20,02 .
f’fec}:ftb% t}’ieg‘;xbbve returﬁ of actunl increase in capital stock. the issucd and outstanding
ﬁl'\i}gl!this‘_ return is as follows:
T I S Siated Capital :
ooy . Applieable {0 Total Par Yaime
Nn’\mber of Shares. pPar VYalue No Par Shares and Slated Capital
800 $RO0 e 0 . 880,000 . . -
////I/ ’ e .
-\}4 S / /. ’%/C//,/m—"j .
R A \\:/p),_ P f}b; & 2 <5

L

‘-"b'.'"r"u".‘ .
Cnmn.mm\;}‘fhﬁ.h of Pennsylvania
. - T
- County of Y OT K s i
hlm’l& T ATERAI e e TTORAVTED of the abuve named corporation. being duly
L aworn, aays that the facts set forth in the above ceptificate are true an correct. — ‘ :
Sworn and subscribed before me this oo zz" day of /Y,u«v—b vy
3 on : : ) . .
. ~ v By L /v/ Z '
e, T b i ALl et =
e FMeed T I ) 7 R ’ . )
! "?";,,P{‘ ) . ' ! ' .

;-:“e;’m-&uh o b-: 92 gj‘/ mﬁ}?ﬁ\w By -

) PR gy o B Lo st
i e § . » -
40 ecHermrE T .W‘. it S
a must he mande by President or Trepsaref. Photagraphic rwfndmﬂm P L geeraTy tapve =8
e clearly Lyped. ¢E BLACK INK ONLY. Fee for fling this TeiEm e g5 0. Made ohaeh o SIEBEY
T emwenlth of “cnnqy‘vnnb. 1O NOT 8 w3 CASH. _
o wmded By Al wpprerved Jame T jaz, W, L b B



DSCB-flo, 19-4

RETURN OF ACTUAL IXXCEEASE oF CAPI'MI« S70
70 THE SECRITARY OP THE COid (OUWEALTH: }:. , r

In compllance with the acts of! aosembly in s\u:h cnsei provided the follow-
ing corporation certifies under its. corporata se.al: . g

“1st: The name of the corporation iss "Hanover Canning (‘onpnny
i _The address of the reglaterod of.ico f83: B N 4% Vomoush T'a
; Date of Incorparationt. ‘December 12, 19?4 -
: Byivirtus.of an mndnont of articlea., to: wthorizo' the;‘ incroase ;,ot,,”

rl..l..

+eapital ! : '
fromi’$ 30,000,00" 130,000.00 ____"filed in theoffice ot the.
“the . Comonvealth : : Ry ol gepteriber o
- in the or: statodwcapuqh'

nterout‘fmable ‘atitho ttn ‘
_rato of: 1[5‘01' 1% on capual*

annum for a period of sixty
4 thereaftor a tho rate: of'lsz

true andcwrrcct. ;
mn and subscribod bafo

made by Prosldcnt or ".‘rm
all papersiclenrly typeds USE BLACK 1K COLY, 700 for f
‘ Hake chock or Donoy nrdcr prynble to Comarverd thi;

i
ED_006106_00000750-00013



13’14
RETURN OF ACTUAL INCREASE OF CAPITAL STOCK
L 1 Act of 1927, P. L. 322 as amended
‘ ',"ro THE SECRE’I‘ARY OF THE COMMONWEALTH:
* Name of Corpornhon ..anover Canning Compa.ny

2 Reg'lstered Office: RoD-3 Hanover,Penna.

3.' Date of. Incor[poratxon' ' ‘ Deceinberl2 1924

- By virtue of‘:i{ amendment of arhcleﬂ authonzmg the increase of

Cbrponhon ‘e Jor . R : : '
from 3_.3...»»_.".:.9.0___.... to $ 130 000,00 filed in the Office of the Secretary of the Commonweslth

on the _L13th . day of _September 19%3___ the following ACTUAL-INCREASE has
been made in the capxtal stock or stabed capntal : : : i : .

Lo : P ’ !:crt:scd Srom
. ol Sinted Capital Total Prior
Nmnber of | Par Vslne | Applicable to Actusl fssae
_ Bhares ‘i ber Bhare ; No Par Bhares (In Doliars)

100 © 100,00 O 90,000, 00 100,000,00

i ﬂ!i-

capital of said

fu i

T : - 3 - {
' 5. Itemize here nmount of Bonus ‘or mtetest payable at time of filing this return. (Bonus is charged at
te of 1/6 of 1% on capital atock or stated capital, Interest is charged on unpaid bonus at the rate of 6%

T annum for a, penod computed from 30 days after issuance of the stock until dnte of paymenL)

YE‘T "?anor ‘ Vﬂnent

fssuance : o . Int

1‘J wly 7.1951 _ 10,000, 00 20._00 83 20.63

6. After ngmg effect to the above return of actual increase in capltal stock the issued and outstanding
capltal stock at the txme of filing. this retum is as follows:

RIEE
Class of BM L
Common

M.L.Frey’

Commomvealfﬁ*of'Peﬂnsylvama ‘ S }
. « 8s:
- County of York .

‘ St
M.L.Frey Tressurer of the above named corporation, being du!y
sworn says that the facts set forth in the above certificate are true and correct.

Sworn an'd subscribed before me this. 13th duy of Eebruary

ZQDW

Wy

MRS VLR, YRORT OO 'A
v . . E
- G, 19353
2 ""m 14th y of Fahruary

i { of | b{e Commonwealth on thc
i

¥

SRR
ED_006106_ 00000750 00014
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{ R‘E'I‘U;RN OF ACTUAL INCREASE OF CAPITAL STOCK :
S ) :Act of 1927, P, 1. 322 a5 amended )

* TO THE SECRETARY OF THE COMMONWEALTH: .

1. Nume of Corporation: Hanc"“r Cavs;d,ngCompany

2. Itegistered Office: R,..De #3, anove‘r. Pa,

3. Date of Incorporation: .....1...,...,..D.ec..embe.x...lz., 1924

‘4.. By virtue of an amendment of articl
Corporation ., . or ., .. .. : ’

from 530;000 00 to § 1207000-00

on the w.k3%h... . day of __September
been made in the capital stock or stated capital:

es authorizing the increase of

capital of said

. filed in the Office of the Secretar
19.143

¥ of the Commonwealth.
the rollqwing ACTUAL INCREASE has

Increased from

: 'm‘nﬂl e
: ' . N Stated Capi Tolal Prior Tolal Present
of Siock . Number of . Par'Value Applicable to Actual Fasue Actual Issue
+Issued . ' Shares - per Share No Par Shares tin Dollars) tin Doltars)
Common, w300 00,00, Q - k05000, 00 ...330,000.00

o 5. Itémize here amount of Bonus or interest payable at time of filing ihié return. (Bonus is charged at
rate of 1/8 of 1% on capital stock or stated ca

L pital, Interest is charged on unpaid bonus at the rate of 6%
per annum for a period computed from 30 days after issuance of the stock until date :

of payment.)

o . Date of Value of - . o

Cldas of Stock . Issuance Stock Bonus L Interest Tatal
—Sommen.... 12/15/%2. . .10,000,0 .. ...20.00 <29 20,29
o QURROR......... RL2QLIZ....... . 305000.00 20,00 06 20,06
Common 3/31/53 10,000.00 20.00 - 20.00

6. After giving effect to the above return

of actual increas
_capital stock at the time of filing this return is

e in capi&l stock, the issued and outdlanding
as follows:, -

) ) - - Btated Capital Total Pae
: ~ Number of RN } Applicable to Value and
Class of Stock . Shares Par Value No Par Shares . Stated Capital
e OmmOn.. 1300 100,00 . 0 130,000,00
F EXLY /" hy
A vee, Thy
bttt
Q.

\ RS o

RS W ;WH

% ’ - N R T W aswr o

»-._" - M. L. Frey g :

| 4,.-14.5’.&‘ = - ‘ i
-Commonwealth of Pennsylvania - , }

. : E s8:
County of .2 ¥ork » :

M. L. Frey

Treasurer of the above named corporation, belng duly
sworn, says that the facts set forth in the abeve certificate are true and correct. : g
' A

hed before me this 9th day of v _April 19.53,..-

‘ Sworn and subgexi

T

- ¥

v ot e s
’%'Qw.—t'y o Tl ot g 1 w

Filimg fee 5508 m&:;h«tnmmmﬁtm

Check enclosed for $65.31%

’

L

015




nscn«u.—m—nla'n‘ .o..n | RS ' . ' 3'1'57.07 » 85
\ . ARTICLES OF AMENDMENT

In compliance with fhe requirements of Article VIII of the Act of the General Assembly of the
Commonwealth of Pennsylvama, known as the “Business Corporatxon Law" approved May 5, 1933, P. L.
364, ‘and amendments thereto, providing for amendments to the Articles of Incorporation of corpora-
tions, .,,Hﬁnowm.cgnninzn_(:nmnnnv . hereby certifies, under its corporate seal:

1. That xts name is Hanovnr Canninz..ﬂnmnnnv

and that its registered office is'

‘ 2. That it is a comration-incomrated and existing under the Act of the General Assembly of
the CommonWealth of Pennsylvania, as shown by its Certificate of Incorporation dated the _12th
day of Decemher.,.1924. ., and recorded in the Office of the Secretary of the Commonwealth in
Charter Book No. : 240 . page . 240 254 in the office of the Recorder of Deeds in and for the
County of . . 7)< - on the ..___ﬁ_th._.__._ day of ..__.mnnau

. 322540, Recor A.BQM&—K..pazo 534. - -

: arAR TG o f N Ton nd0 el s, 2 : |
;' (a) "Lhut*at ‘a meeting of the Board of Dxrectors of said corpomtxon held on Mﬂ, 25«;

19.97., a resolutxon was adopted’ authorxzmg an amendment to Paragraph .Z20. . of the Articles of In-
corporation of the said corporatxon, and directing that such amendment be submitted to a vote of the
shareholders entxtled to vote thereon at a meeting to be held on ,..Mrf 28, 1921,

(b) That a meeting of the shareholders of said corperation to take action upon _the proposed

amendment was held on .‘La.angux:y_--‘;z_@..‘., 19.87, at the registered office of the corporation, pursuant
to+ _¥ritten waiver of notice signed by all Shareholders.

[

o

b4 That':_azt the time of the meeting of the shareholders on . January 28, 1937
the ‘authorized number of all shares of the capital stock of the corporation (whether voting or nom.
1300 shares

voting) ‘was

¥

of which ...1300 shar.es

were issued and outstanding and }300 _shares

H

were entitled to vote on. the proposed amendment and shares held in the
treasury. '

January 28, ' 10 87

5. That at the meeting of the shareholders, held V
the amendment herein set forth was adopted ; ... 1300
shares were voted in favor of the. resolutlon amending the Articles of lncorvomtion ol v.hcmrmﬂm
in the manne‘

;n‘

P psiad

o

e Ly

ED_| 006106 0000075 -00 16
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- 3-1-57.07___8
o . . . ' as amended
at Paragraph J.‘i.e.x.enxhw__ of the Articles of Incorporation/f this corporation

-“1 [ byl
8: ?w » él i
2y

jhtyof the capital stock of said corporation
B ' .

00 divided into 1300 shares of the par value of

Cd ‘ ' Br

$100.00"

Be and the same is hereby amended to read ns 'follg‘)ws:

“Tth. The a

* ' 1s $1,000,000.00;

mountjof the capital stock of said corporation

1videdf1nto 10,000 shares of the par

. - .e.value of $100.00 v . L ‘;
I _ i
1 p

ARG AT D -

A

i,

b




' 3-1-57.07__87

'Preéident or Vice President

- “RESOLVED FURTHER that the
and Secretary or Treasurer

‘ : of this corporation be and they are hereby
n axdtluoriied, empowered and directed to exeﬁxgeamfaéhe corporate seal of this corporation, Articles
of Amendment to-the Articles of Incorporation/and to file such Articles of Amendment with the De-

v pnrtment of State of the Commonwealth of Pennsylvamn '

. IN| \TESTIMONY WHEREOF, . “‘“‘0"91‘ Canoing Company

E has cnused these Articles of Amendment to be signed by its and
Lits corporate seal, duly attested by its Secretary : to be hereunto affixed
3R 8th day of February 19_51_. -

President

e ‘;l\.. . ~> ,.
““‘:({‘%"‘ﬁﬁn u..‘_"- . . . v . : L)
S R a AR
S S anrentin .
PR - ﬁ
1.: ! 4 .| ) £ M'
R i \k :
. ?.‘LSEA'L)" .
.~",‘v)4f.l.0...|:.t;-\‘ 0. Do e S - - .
Comxﬁﬁrﬂiealth of Pennsylvama : ' }SS
County of York . ' ,
, On this .....8th ‘ day of — February 19587, before
l me s .Notary Public in and for the State and County aforesaid, personally appesrsd
Alan R. ,Warehime : the President , and M. L. Froy ¢
8 t : l ) {state curposie oifice) s
the ... ecre ary of the above named corporation, who. being duly sworn, or uthrmcd.

i.» {state corponu- office)

-‘,-T.dld depose and sny that they are respectwely e PEes8ident  and’ Secretnry :
of said corporatxon thnt the foregoing Articles of Amendment were duly signed and sealed by them as

. the act and deed of the corporation; that the seal affixed thereto is. the common and corporate seal of

the corporauon and that the statements therein are true to the best of the knov/iedge and bellef of

each deponent *

' \43(}0’?, }md subscribed before me this
February

ED_| 006106 00000750 00018



Bepartment of %tate‘v

,To All To Wlxom Thése Preaehf;s Shall Come, Grec(‘;ing:

 THDereas, In and by Asticle VIII of the Business Corporation Law,
. approved the fifth day of May, Anno Domini one thousand nine hundred and
* thirty-three, the Department of State is authorized and required to issuea

CERTIFICATE oF AMENDMENT

. evidencing the amendment of the Articles of Incorporation of a business corpor
_ tion organized under or subject to the provisions of that Law, and :

wnﬂ'taﬂ, The stipulations and conditions of that Law' pertaining to
the amendment of Articles of Incorporation have been fully complied with by

. Ebzrzinrt, Rnoln ft, - That subject to the Constitution of this Com-
- monwealth and under the authority of the Business Corporation Law, 1 do by
these presents, which I have caused to be Sealed with the Great Seal of the Com-
monwealth, extend the rights and powers of the corporation named above, in
accordance with the terms and provisions of the Articles of Amendment presented
- by it to the Department of State, with full power and authority to use and enjoy
such rights and powers, subject to all the provisions and restrictions of the Bus

‘iness Corporation

Law and all other applicable laws of this Commonwealth.

s

monwealth, at the City of Harvisburg, this
[P | .| 1 W, day of oo = FPabrusry ..

in the yedar of our Lord omne thousand wnine
hundred and L titey-neven _
the Commonwealth the one hundred and

%

"HANOVER CANNING COMPANY e s oo s oo

z.and of

e Y —aighty-firat / -
WMM 798
Secvetary of thy




DSCB-48 (Rev. 2-60)

3.1.63.35

R A . o :
Abticles il 4 COMMONWEALTH GF PENNSYLVANTA
T ST | EO N A DR - DEPARTMENT CF 5TAT=
s Amendment il 1. I c CORPORATION BURFAU
; booog HhE ELAE B .
:_E IH.QOmplianée wiiﬁ{thé]requirements of Article VIII of the Business Corpcration law
! approved the 5th day of May, 1933, P.L. 364, as amended, the apolicant desiring to amend
i 4ts Articles herebr certifies, under its corporate seal that: ‘

1
i
1
;
1

- i

1. ‘The%na@é of the corroration is:

Hanover Canning Company

The location of its registered office is:

‘Penn Township, York County, Pennsylvania‘(P.O. Hanover, Pa.)

) . v April 29, 1874 entitled "An act
The corrmoration was formed under the Act of to provide for the incorporation
and regulation of certain corporations, A5 JaMETIET, ‘

Its date of incorporation is: December 12, 1924

(Strike out (a) or (b) below, whichever is no% applicatle)
{a) The meeting of the shareholders of the corroration at which the amerdzent uas?
" adopted was held at the time and place and pursuant to the xind and peried of notice
herein stated.. [ § ‘

Time:‘ The _ 29th day of - chober, 19 63,

Place: Hanover Canning‘ComQaqy Guest lHouse , RD #3, Hnnnvcr,'Pa.

Kind and period of notice: 10 days written noﬁice

" (mkx Che enendnent WX K FOOBE KK VFXZ TGURSEATODEX RIIOLAN X UL SH THH I A% RRNAN ¢
tetoen x xadrnd by £ T ol £ R shn rahodxie s et T X3 X7oUeX KA BN X £ KM X EU LRE XXX
SecrataryX B R Mirex BArDOTAK KK ‘ ' ,

‘6. At the time of the action of thegéharcholdérsy

- {a) - The total number of shares outstanding was

(b) The number of shares entitled to vote was®

7. In the action taken by the shnareholders:
(a) The number of shares yoted in favor of .the amendment was:e

AR . 6378

(b) The number of'shares_voted against the amendment was:®®

B0 2552

#If the shares of any class were entitled to vole a7 2 class, the nuzber of sharss of
each class so entitled anc the number of shares of all other classas ertitield Lo vote
et forth, o : . ‘

o H
Pordi kg
woi b

R o

H woe dp 78
. ‘suehy

i ot ¥

mend | fﬁ

ags,yerc entitled tc wole 33 a cliss, the sumter of stares of

¢ sHares of all other classes voted for and arainzt mach asend-
- get forth. :

= '.u -
LsFe.

H
]

NOTE: If the effect of the amendzent is o increase the autharizet ca~ital sloce
corporation, excise tax at the rate of 1/5% of 17 on tne amsunt of incraasc\v11§ ba
payable with the filing of the azendrenl. :

T goss PR ) :
NITE: Filing fee - . $30.00. {Ir addition to any aimount ef ercise Lay due and owdng)
N . . . ) B .
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I . S o . 3‘1'63.35 AR
"Tbe aTendmght §dopt§d by the shareholders, set forth in full, follows:

o
g

g : The iamount of the capital steck of said corporation is $2,000,000
divided into 10,000 shares of Class A stock of the par value of $100.00
each and 10,000 shares of the par value of $100.00, which said last
mentioned shares, being the same shares heretofore constituting the author-
ized shares of said corporation, shall hereafter be known as Class B stock.
The rights, powers preferences, limitations and priorities appertaining

to each of .the foregoing classes of stock shall be as follows:

"Said classes of stock shall be identical in all respects and no
ity fdistinction or difference shall exist between the shares thereof
" or in any preferences, restrictions or gualifications of said
rshares, except as follows:

| N | . ’

-‘gf&HOIQefs of Class B stock shall have exclusive voting

i power for the election of directors and on all other

"‘corporate'hatters, and the holders of Class A stock
shall have no voting power with respect to shares of
said -stock held by them except that in the event of »n

- proposed amendment to the charter of the corporation
which shall affect adversely:the holders of Class A
stock, no such amendment. shall be adopted without the
affirmative vote of the holders of a majority of the
shares of Class A stock, andiexcept further that if
no dividend be paid on shares of Class A stock for
three consecutive fiscal years, the holders therecof
shall have the right to one vote for each share of

. such stock held until such time as the payment .of

dividends is resumed.” 3

|

IN T"STIMONY WHERROF, the arplicant has causedithese Articles of Anendment to be
2 . b ..
signed by its President or Vice President and its corporate seal, du tiested by {ts
Secr:et_ary or Treasurer, to be hereunto affixed this L L day OIM 19 63

g | | | _HANOVER’CANNING COMPANY |

. ['{\ i ‘ . e~
. By: . i ((/\ r g C:'/ < Ll
P R , (President. i egidert)
. . . : I :
Attest: ' . ¢
- K/??//.&é; . 2 N
AR 1252«/ B
(Sepretaﬁ?«n”ﬁ?tasugg;%(/’
{CORPORATE)
{ SEAL )
'h'w.‘ spartment of State on the iC.n day of legerher
T 4 : iR Lo _ . A
i
g= |

P AR : Vo
L W'.Z/JAO-—qu

Secretary of the Commmweslth

e

~ g b
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‘Pepartment of SHtate
To All To Whom These Proscnts Shall Come, Gresting:

TBibhereas, In and by Article VIII of the Business Corporation Law,
approved the fifth day of May, Anno Domini one thousand nine hundred and
thirty-three, the Depdrtment of State is authorized and required to issue a

" CERTIFICATE oF AMENDMENT

‘evidencing the a,ﬁéndmcnt of the Articlcs of Incorporation of a business corpo;'a»
tion organized under or subject to the provisions of that Law, and ‘

T hereds, The stipulations and conditions of that Law pertaining to
the amendmcn_t of Articles of Incorporation have beewn fully complied with by -

HANOVER CANNING COMPA NY

Therefore, Bnots Be, That subject 1o the Constitution of this Com-
monwealth and under the authority of the Business Corporation Law, I do by
these presents, which I have caused to be Sealed with the Great Seal of the Com-.
monwealth, extend the rights and powers of the corporation named above, i
accordance with the terms and provisions of the Articles of Amendment presented
by it to the Department of State, with full power and authority to use and evijoy
such rights and powers, subject to all the provisions and restrictions of the Bus- .
iness Corporation Law and all other applicable laws of this Commonwealth,

- Biben under my Hand and the Great Seal of the Com-
: monwealth, at the City of Harvisburg, this

30th day of. Decesber
in the year of our Lovd one thousand wine
hundred and : - of
the Commonwealth the one hundred and

eighty-eighth

Secvatory of the Connpmmedth




ARTICLES OF MERGER

1

| TO THE DEPARTMENT OF STATE,
| COMMONWEALTH OF PENNSYLVANIA:

i
i
et

Pursuant to the provisions of the "Business Corporation

1 A

ffLaw" of the Commonwealth of Pennsylvania enacted May 5; 1933, as
_!amehded;,ﬂanover Canning Company, a business corporation hnving
¥ . ‘ ;

gQitsvprincipal place of business at Penn Township, York County,

i
1

égﬁenﬁsylvania fPost Office address Hanover, Penns&lvania), and
fCentre'County‘Canning quporation, a businesé corporation having

f :
ﬁits principal place of business at Oak Hall, Centre County, Penn-‘

s

ﬁsylvania, hereby execute the following Articles of Merger:
P ; : .
i

_ ARTICLE 1

The name of the surviving corporation is "Hanover

ASCanning Company."

ARTICLE 1IX ‘
The location and post office address of the registered

office of the surviving corporation is Penn Township, York County,

State of Pénngylvania, (Post Office, Hanover, Pennsylvania),

ARTICLE 111

1. The Plan of Merger was approved by an affirmative

|

|

] . . .
%vote of the hdlders of more than a majority of each class of the
| . v ‘ _

ioutstanding shares of Centre County Canning Corporation 2t a

I .
ispecial‘meeting'of the shareholders held at Altlgnd House,

|Abbottstown, Pennsylvania, on March 11, 1965, at 11:00 ofclock

f“ Eésférﬁ §tgndard_Time, pursuant to more than ten days®

“jiif mﬁiled to each of the said shareholders of the

TR f'l : !
”f,?lurpose of the meeting. At the time of the meot-

e , » 3
!;é?olders on March 11, 1965, the authorized nusber

"LAIRD & BUCHEN :

i Ai‘voamn-q-&wf@ 1% H

HANGVER, PENNA, | '




3-1-65.13

i
i
1
i
e S S e |
]

aid corporation was 2200 shares

of thch 950 shares were issued \nd outstanding and entitled to -
vote, and of which 821 shares were voted in favor of and no shares
voted against approving the Plan of Merger. At the time of the

aid meéting of shareholders the authorized number of shnres of

\l””[si a

0% sha‘es were issued and outstanding and entitled to vote on
i

E

AL

?!pr'ferred stock of the said corporation was 2000 shnros, of which
i9

i said Plan of Merger, of which 861 shares were voted in iavor ot

-:and no. shares against, approving the Plan of Merger. %

" 2. The Plan of Merger was approved by an affirmative
'vote of the holders of more than a maJority of each class ot out-
'standing shares of the Hanover Canning Company at a special uoctinx'T
of the shareholders held at Altland. House, Abbottstown, Pennsyl-

vania on March 11, 1965, at 11 00 o'clock A H., Eastern Standard

Time, pursuant to more than ten days' writtea notice of the tiuo,
place and purpose of the meeting mailed to each of. the said shara--
holders. At the time of the meeting of the shareholdors on

March 11, 1965, the authorized number of shares of the Class A

W
o

stock of the said corporation was 10, 000 of vhich 2337 sbﬂros

were issued, outstanding and entitled to vote on the Plan of lorger

(

and of which 2043 shares were voted in {avor of, and no shares

voted against, approving the Plan of Morger. At the time of%tho
meeting of the shareholders on Harch 11, 1965‘ the autborlzed
‘number of shares of Class B stock of the corporation was 10, 000
shares, of which 9766 shares were issued, outstanding aand ontitloﬁ
to vote on the Plan of Merger, and of which 35884 shares wero. voted

—in favor of, and no shares voted against, approving thc Plnn;

ARTICLE 1V

‘8 changes are desired in the Artlcleﬁ of tbo,snrv1?ln¢ o

ED'006106 00000750.00024
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AﬁTICLE v

[

oration is nine (9), and their names and addresses are as follows:

Goédwih M. Davis, 8707 Atlantic Ave., Margate, New Jersey
J. W. Fullerton, 219 Stock St., Hanover, Pennsylvania
John R. Miller, Jr., Hillcrest Drive, Millheim, Penna.
Ai;iq K. Wérehiﬁe, 257 Frederick St., Hanover, PenAa.

v

Ma:ieth{ Frey, RD #3, Hanover, Pennsylvania

’Euéene f. Lee, 314 Adams Ave,, State Coilege, Pennsylvania i

Norman T. Petow, ;

Alan R. Warehime, RD #3, Hanover, Pennsylvania

J. William Warehime,|257 Frederick St., Hanover, Penna.

ARTICLE VI

The Plan of Merger is attached hereto, made a part

and marked Exhibit "A",

.

IN WITNESS WHEREOF, the parties have caused these

Articles of Merger to be signed by their respective officers

duly authorized thereto under their respective corporate seals :

this 2 974 day of Aoril |, 1965,
@)ﬂ :

,,‘ i

B LK

S
Attest:

‘ B 31653197

 .The number of the first directors of the surviving cofp-y

:1318 Cloverland Drive, York, Pennsylvania

CE COWRIY CANNING CORPORATION

:

Tl oy i

hereof

1IN ¥Yresideat

B " .(Ei’uLB\L,)”




4 4-1-65.13__198

o B M
 PLAN OF MERGER OF CENTRE CCUNTY CANNING

hCORPORATION WiTH HANOVER CANMING COMPANY

X This Plan of Merger, entered Into this 2 tnh day of R
v 1965, by and betwoen the Hanover Canning Compeny, horelnaftor callo
. Survivlng Corporation, Party of tho flrst part, and the Centre Count
| TCaQ%ing orporation, horelnafter called Merglng Corporation, party o¥
R {th?a(gcondﬁbart; each of sald corﬁorations being duly Incorporated and
“H b jexisk
[ §yl§

%ﬁﬁg dhqerjand.by virtue of the laws of the Commonwealth of Ponn-
anlas fbis i v
) 1

'T‘.;é. i

I

Ry i WHEﬁEAs; the partios hereto aro corporations duly KncorporQ
" ‘ated under the laws of tho Commonwealth of Pennsylvania for similar’
purposes; and . . : , « y

i f

| WITNESSETH:

o _WHEREAS, -the authorized capital stock of ﬁhelﬂerging Cor= !
poration is $420,000,00 divided into: A. 2000 shares of 6% cumulativae

preferred stock of the par value of 100,00 each, B, 2200 shares of;
common stock of the par value of $100,00 each; and ' , P
‘ WHEREAS, the authorized capital stock of the Surviving Cof?
poration Is $2,000,000,00 divided into 10,000 shares of Class.A stock
of the par value of gIO0.00 each and 10,000 shares of Class B stock

of the par value of $100,00 ecach which classes aro identical in all -
respects except as follows: :

Holders of Class B stock shall have oxclusive voting power;
for the eloction of directors and on all other corporate
- matters, and the holders of Class A stock shall have no |
voting power with respect to shares of sald stock-held by i
i . them oxcept that In the event of a proposed amondmont to
- the charter of the corporation which shall affect adversely
the holders of Class A stock, no such amondmont shall be -
adopted without the affirmative vote of the Kolders of a °
majority of the shares of Class A stock, and excopt further
that if no dividend be paid on shares of Class A stock for:
three consecutive fiscal years, the holders thercof shall
have the right to one vote for each share of such stock | ‘
held until such time as the payment of dividends is rosumod,

WHEREAS, each of sald corporations is now actively engaged.
‘In transacting the business for which It was incorporated; and .

WHEREAS, it is deemed advisable by each of the sald cor=
porations, as expressed by the action of a majority of the Dlroctors
of each, to merge the rlgzts, privileges, franchisas end proporties |
of the said corporations; : o S

NOW THEREFCRE,'in'cons3d6rat!on'of the premises and offtho?
. mutual promises, agreements and covenants herein contalned, it is I
hereby mutually agreed by and between the partios hereto as follqws;;

H
N

3
i
N

i

i
i

b

l. Centre County Canning Corporation, the Merging Corporae
tion, shall merge into Hanover Cannlng Company, the Survivl Corpore
ation which shall possess all the rights, privileges, franchises end
properties theretofore vested in and belonging to each of the corpore
ations, parties hereto, or to which they are ontitled by reason of
any matter, cause or thing whatsoever, ‘

: 2. Sald merger shall take effect upon the approval of this
agreement by a majority of the shareholders of cach of the parties
., hereto at aiduly called and held maetln? of sald sharsholdors and
. upon 'he}e“@ch}:bﬂﬁ~fllln?, and approval of such documants and the
=vié;ngﬁqfﬁ%uéh$#§ts§and things as.are required by ths law of the
4 GnWe. £ ; v .

HEEE S A
RN

f‘ﬁp “[eﬁnsylvanla. : .
i Jfg he By-Laws of Surviving Corporaticn In effect on the
- eni thel merger becomes effective shall continue to be ths By-
aws fﬁf?bﬁﬁsuhylv[ng Corporation,

[ TLHA 1 by (The number of Directors of the Surviving Corporstion
shall, ‘untlil some change In the By-Laws thereof bo hersafter ado, .
be nine (9) and the names and reslidonces of those chosen a8s Directors .

who shall hold office untll their respective successors shsl} be

elacted and shall qualify are: : '

Exhibit "A”
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e

ters upon any property of sald Merging Corporation shall be prosorved
unimpaired, limited to the property affoc:ed‘b{ such liens at the
tima of the merger, and all debts and llablilities and duties of sald
Merging Corporat]on shall henceforth attach to the Survivin Corpor=
ation and ma ba enforced 8gainst It to the same extent as ?f said

debts, ilabl{ltlhs and duties had been Incurred or contracted by |:,

i
¢

EREEI 13J If at any time the Surviving Corporation shall daecm
or be 'advised that any further assignments or assurances in law or
things are necessar or deslirable to vYast, or to perfect or conflirm, :
of record or o:horwrse In the Surviving Corporation the title to any :
Propercty acquired or to be 8cquired by reason of or 8s 8 result of
. this merger, the Proper officers and directors of

-sald Merging Cor=
poration shall and wiil oxacute and dellver all sy

- asslgnments and assurances In law and do all things necessary or
proper so to vest, perfect or confirm t

Surviving Corporation and otherwlise to

‘agreement,

. [N WITNESS WHEREOF, this instrument has been duly executed
this 27th day of February, 1965, . i

i

‘Attest: HANOVER CANNING COMPANY

(Signed) M. L. ‘Frey ’ R '_(iiqned‘) “Alan RE'WB’r'eh"l'me"‘ -
. secretary : Pres ont

Attest: CENTRE COUNTY CANNING CORPORAT{ON

i
i

(Signed) M, L. Frey * {Slaned) Harold 1. Breon
.' SECTETATY - rresident

-Approved and filed in the Department of State

on tne 29th day of April A, D.

} i
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Artiocles

- AmEX A gREK
Bexpataryx afotHmXEs

Clﬁsé A stock: 1832 sharer; and Clegse B agtoek: - 5697

‘7 'payabla with /the, filing of:

3-1.-65.13 192

o COMMONWEALTH OF PENNSYLVANIA
of o i A DEPARTMENT OF STATE

Amendmert | CORPORATION BUREAU

In compliance with the requirements of Article VIII of the Business Corporation law
approved the 5th day of May, 1933, P.L. 364, as amended, the applicant desiring to amend
its Articles hereby certifies, under its corporate seal that: .

-

1. The name.of the corporation is:

Hannver Canning Comoany

2. The location of its registered sffics is:
Penn Townshin, York County, Penneylvanila (P.C. Henaver, Pa.)

, Frii 39 1875 SATITIFd TAn Kot to
3, The corporation was formed under the Act of nrovide for the tneornoratian and .
regiulation of certain COrnIrALLONgE,T AF AmEnded

4. Its date of incorporation is: Decamber 12, 1924

b

5, {(Strike out (a) or (b) below, whichever is not applicéble)

Y] Thve‘meeting' of the shareholders of the corporation at which the amendment was
adopted was held at the time and place and pursuant to the kind and period of notice
herein stated. :° o , . o . '

i Time': me:{ 1hth i day‘of April ; . 19 65 o

' Place: the bff‘iée af the cormeratisn, Penn Townehin, York County, Pa.

Kind and‘:‘pefio_d of notice: 10 days wrltten notice to each halder nf

i

-rhavens of any class.

(mkxmmimmmmmwmm:mmmmnnxmrmﬂm}
mmzmmmxummmmmm

6, At the time of the action of the shareholders::
‘ ) . ‘ . - 2337 ghareés

‘ i Clraee A
(a) The total number of shares outstanding was Clase B - 9764 shares
(b) The number of shares entitled to vote was® Claee A - 2337 sharen and
' ' f1laes 3 - 9764 eharpen

In the a_ct;ion taken by the sharsholders:

®
b

- (a) fhﬁ rmber of shares voted in favor of the amendment was:®® |

(v) The number of shares voted againat_the amendment wass®¥

‘Glase A stock: . None; and Class 3 stock: Mane
U a

(class

i

‘%gi‘ Hy LRk R
TE:] 1f tha'effect of the!

1 “corporation; extise tax atit
34

NOTE: Filing fee - $3

0.00. (In addition to any amount of excise tax due ecd owing)

Ciowey bt

e

0-00030



oy 316513493

Ths amendment adophsd by the shareholders, a full, follows:
Papanrash "2nd" nof the Articles RIS A | o ERENOLEH] nrmended
e followe: - : ' '

“2nd. me purnose or purnoces af the cornoration are: To grow farn
aroduce, frults and vezatables; %t~ manufacture, Hrocesf, crn, freeze,
pack, bake, dehydrate, rell and dletrinute, both at wholeeale and at
retail, fnood producte, gunnlies and related materiale and by-nroducte
thereof." : . S

" Paragradi t7¢n® of the Articles aé heretofore amended 1ief further amended
ae followe: o . :

gy, . The -amount of the capital stock of aald corooration 1ie
33,000,000.00 divided into 10,000 shares of Clasre A s<pck of the »oar
value of 3190.00 eoch and 20,000 shares of Clase 8 ptock of the nar
value of $100.00 each. The rights, nowers, oreferences, limitations
-and orinrities appértaining %o each of the foregolns clacree of stock
ehall be as followe:: '

Sald. clagses of stock shall be identlcal in all resvects and no
alstinction or dlfference shall exist between the shares thereof
or .in any voreferences, restrlctlona or Gualifications of eald
shares excent . ag follows: :

doldere of Class'B atock shall have exclusive votlng oower for
the 'election iof dlrectors and on all other coronrate mattere,
and the holdere of Claee A gtock shall have no voting power
with respect to ghares of aaid stock held by them excevnt That
in the event of & nronseed amendment to the articlee nf incorn-
oration of the cornoration which ghall affect adversely the
noldeps of Class A stock, no guch anmendment ghall he adnoted
without the affimative vote of the holders of A majority of the
-ghares of Class A stock, and excedt fupther that if nn Alvidend
e pald on sehares »f Class A stock for three cnneecutive flscal
years, the holdersvthereof ghall have the right U2 one vate for
ezach ‘share of such atock held until guch time as the nayment of
e dividends is resumed.” o ' '
IN TESTIMONY WHEREQF, the applicent has caused these Articles of Amendment
.'to be;signed by: its President or Vice President and its corporate ssal, duly, -
. attested 8 ‘Jpcretary or Treasurer, to be hereunto affixed this _Jia=g¢é7 .
day,d{‘ e %%119 A3 . : ' '

1 ; ®
P!

o

- it




 Pepartment of State
. To All To Whom These Presents Shall Come, Grecting:

Wihereas, In and by Article VIII of the Business Corporation Law,

approved the fifth day of May, Anno Domini one thousand nine hundred and

thirty-three, the Department of State is authorized and required to issue a

~ CERTIFICATE oF AMENDMENT

evidencing the amendment of the Articles of Incorporation of a business cdrpora‘
tion organized under or subject to the provisions of that Law, and

TUDereas, The stipulations and conditions of that Laio pertaining to
the amendment of Articles of Incorporation have been fully complied with by

HANOVER CANNING COMPANY

R mbtttfﬂl't, kﬂﬂm Qﬁ, That sub)ect to the Cormituiian of thil.Com« |

‘monwealth and under the authority of the Business Corporation Law, I do by

these presents, which I have caused to be Sealed with the Great Seal of the Com-.
monwealth, extend the rights and powers of the corporation named above, in

accordance with the terms and provisions of the Articles of Amendment presswted

“by it to the Department of State, with full power and authority to use and enjoy

~-such rights and powers, subject to all the provisions and restrictions of the Bus-
iness Covpovation Law and all other applicable laws of this Commonwealth,

"
s

BiEN under my Hand and the Great Seal of the Coms-
' monwealth, at the City of Harvrisburg, this
_ 2%}1 day of. April 4
in the year of our Lovd ome thousand wine
hundvred and = S of
the Commonwealth the one hundred and
¢ eighty—niw

32
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BERIBIT A ?O
AZTICLES OF Adetrmostur

@Wmﬁc g

8. ""aw ant; ad@taﬁ hy th utambm ders, set foreh i fau, iauw. _
Inmmtmm of. Pamﬁmp%a ?‘.m - i

"Jth. Tha smount of the ¢ ,ooo,m.
dividad iato 10, C!DO shares of Clasa &“ amk @ $1040,80
aach and 30, 000 theces of Claas M Bk of- m m Talva pe 3100,00 gagh,
The righta, povers, proafsrances, - ,‘Mﬂnmx j tigs | apmtaim
to sach of t&m fomaszna oianan: £ atoak ahal?s h u £eum: o

: "be
themaf ox :ln auy ;j"i’wma, rocttict;om. or qualiffeations
of gaid nhamn'amgg ,a‘-yfellws.,_ ~

muaattva vei‘i
hp ahres of Gl Pt
no/ dividend be’ of ghn A
. ponsecutive umz ynan. ‘the! hoidn-:
theraaf ahan hava the right o one vabn{:.‘.wr mh :hau
- 6 ‘such atock held watil swoh time. @ ‘the paysent of.
diviwn in'umd wooon

v,-A

h:. 'nm nm ot carp&mtiorn tt

m purpou or purpono ot eh- carpout!.on;nx To grow farm m.
’ fﬂtlblnz to manufacture, process,’ can,: £-2epe,: pack, bnk., S
5881l and distritute,’ beth' at»M«ah ol at uhil, im .Y
; snpplismand‘ nlntod materisls and hr-rruhct- thumf. g ‘

at ozﬂ.co oﬂdmn qt.duim mm i
Tmupg ) g ? «, T‘ gt At

op ¥ ‘

: - m tbn aap:.:al stock af uid m&xn s u.m.m.
ook di.vidad ists 18, m sharas of Clase A ttoek of tha par valne of §130.00
m«h a:\d 30, 000’ shares of Class B stock of the per value of 3100.00 each.
3 B, powsrs, prafavencse,- 1mnnm mu« mintng
_;,g:bu mmﬁmfalnua at etock shall be

ED_006106_00000750-00035
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Batd elassas of stock shall be Mem:tea!. ie ali napocts and
»o dletinntion ov diffarsses sholl exist botwasn the shares
thivest or dw suy ;vmfwmma:a. mtkﬁaums, or qualifications
74 maw aﬂwma amwt es 591

mx,.ms 5 78 Mﬂw B st:ack mw hm ‘#veiusive. wtug
povar fov. She Slestisn .0f dizectors andior all sther
sarporatiffnyteses | aml the: holGainiol Clzas A gtsck
shdll Ratre wo wtmgx PoUn lnl . vasTiont to shares of
said atock beld by chen exvopt that in the event of a
14 ‘swrkdasnt to. tBs grtldlas of {rz orporerien
it ot shall afloct aly ehe -
s & stook, no'lgdi aminder
L wﬂthgutmcm b:ﬁim;%gm wmmik
, g dority of the e 8,08 Ta8s A9t .uﬂdmy
ﬁmrchar that 1& no dzvmm he ‘puidion shaven
s0al years,” the troldc
‘10 dau’vote fov sach :!urc
mh tiaa as tln payzent of

Zxhibit A-2
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BSCB4E ' (Rev 349 - 3-1-69.24 A230
Articl Commontuealth of Permsylumia
o'g “ . Bepartment of State

Amendment Torporation Rurean

In compliance with the requirements of Anticle VIII of the Business Corporation Law a
pproved the Sth day of May,
1933, P.L. 364, as amended, the applicant desiring to amend its Articles hereby certifies, under its corporate sinl lh:uy '

1. The name of the corporation is:

btk mvens R 2! gt

Hanover Canning Company

The location of its registered office is:

Penn Township, York County, Pennsylvania (Post Office Hanover, Pa.) ¥

April 29, 1874 entitled "An Act to provide -
The corporation was formed under the Act of ion of tain corporations”

Its date of incorporation is: December 12 1924

{Strike out (a) or (b) below, whxchevcr is not applicable) L *

! (a) The meeting of the shareholders of the corporation at whnch the amendment was adopted was held at the time
and place and pursuant to the kind and period of notice herein stated. '

~;’I’ime: The .- 21st day of May 1969

j | .
‘mux:._Ihe_n££ina_n£,Lhe_nnzpnraL1nn_in_2enn_Innnship*_ank_ﬂnuan*_Eag,

Kind and period of notice: .10 days written notice to each holder of shares of

any class.

o SR sOdRD T araptad i RORIOTK S XSREKSEN TS bthecrating
oty xocitrdoraontx sicseracandicibed stk e Sexciamcricbn sermorsesions

6. At the time of the action of the shareholders:
Shares of Class A stock:

(a) The total number of shares outstanding was: ..Shares of Clgss B stock: 23,803

{ i
4‘ (tf;) Thic nurrixger of sharcs entitled to vote was:* memww
.Q_f_iglﬁ.'_i_s_t_qck_nem_enmlgd.me .

;l lvé

7 ln the action taken by the sharcholders:

(a) The number of shares voted in favor of the amendment was:®®

18,628 shares of Class B stack

(b) The number of shares voted against the amendment was:**

None

*]f the shares of any class were entitled to vote as a class, the sumber of shares of esch class 50 estitled sad the swss-
ber of shares of all other classes entitled to vote should be set forth.

*;“lftheshu"’u” !}mydmw;e:::mdwmuachs.mcmbudﬁacd-ddu-lbwd

tt‘al‘l, cfzsm ;
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K. The amendment adopted by the shurcholders, <et forth in full, follows: 3'1'69‘24

Pesolved that Article lst of the Articles of Incorporation of this
corporation, as restated, which now reads:

"lst. - The name of corporation {s Hanover Canning Company"

be amended so that the said Article 1lst shall hereafter read:

e ton B, iy o AR B Ak e B D

"lst,viThe name of the corporation is Hanover Brands, Incorporated”

i
o
F

o bk Wb e et

IN TESTIMONY WHEREQCF, the applicant has caused these Articles of Amendment to be signed by its President

* or Vice President and its corporate seal, duly attested by its Secretary or Treasurer, to be hereunto affixed this M

dayof . June _ 1969

Department of State on the ._.A._é.x!:g_..- e b3y of %\k o e
o g ARNL e 0 i 1 . —

"! ! .

“ ‘( Lo PRV 4 A y //(

1 R ]
R -

Serretery of e Compmovod®

ED_006106_00000750-00039
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‘ awealth of Heny,,
L A
b Q”I:?

- Department of State |
To All To Whom These Presents Shall Come, Greeting: - E

' ﬂ[}zx&m, In and by Article VIII of the Business Corporation Law, approved the : ';
[ifth day of May, Anno Domini one thousand nine hundred and thirty.three, P, L. 364, as
amended, the Department of State is authorized and required to issue a

CERTIFICATE oF AMENDMENT

evidencing the amendment of the Articles of Incorporation of a business corporation organ. !
ized under or subject to the provisions of that Law, and

mhm‘ws, The stipulations and conditions of that Law pertaining fo the amend.
ment of Articles of Incorporation hare bheen fully complied with by
HANGVET" CARNING "CUmFANY
Named changed to
HANOVER BRANDS, 1NCOR:ORATED

: @hetzfm'e, @innﬁr ’ﬂl‘.Tlmt subject to the Constitution of this Commonwealth
and under the authority of the Business Corporation Law, I do by these presents, which |
have caused to be Sealed with the Great Seal of the Commonwealth, extend the rights and ..
powers of the corporation named aliove, in accordance with the terms and provisions of the \&
Articles of Amendment presented by it to the Department of State, iwith full power and au-'
thority to use and enjoy such rights and powers. subject to all the prorisions and restrie.
tions of the Business Corporation Law and all other applicable laws of this Commonscealih,

1 . AR b

t o Givent under m » Hand and the Great Seal of the Common.
: o wealth, ar the City of Harrisburg, this ’
S V 6th . ~day of ___June

" : 2 in the year of our Lord one thowsand mine hundred

, . and ______sixty-nine ead of
R ) e e the Commonwealth the one hundred amd

T n?eng-nhir’h, q// ‘\f/) '

&"M’I“‘M"
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H

Commontuealth of Pennsylvania

Arti ~
r:;: les Departnient of Siate E
Amendment Corporation Burean

in compliance with the requirements of Article VIII of the Business Corporation Law approved the Sth day of May,
1433, P.L. 364, as amended, the .Jpplu.anl desiring to amend its Articles hereby certifies, under its corporate seal thar

e corpor.mon is:

I
BP ANDS t INCORPNOPATED
nl

‘ ) ’ P "
i ] i
f its rcms(crcd omce is:

wnship, York County, Pennsylvania (P.0. Hanover, Pa.)

"3 The cur;xﬁkx(ion was formed under the Act of .‘EJEI_L].E_2.9 _1874 entitled "An Act to_provide
or ncorporation or certain corporations

4. lis date of incurporation is: _December 12, 1924

5. (Strike out (a) or (b) below, whichever is not applicable)

(2) The mecting of the shareholders of ‘the corporation at which the amendment was adopted was held at the time
and place and pursuant to the kind und period of notice herein stated.

Time: The .. 26th day of __May 1971

Place: .The office of the corporation in Penn Township, York County, Pa.

Kind and period of notice: .10_days written notice to each holder of shares of

any class,

— e — —— v

HBx TR AT RN AORIC R M RO R FiRy xotsopdmmbots astior ks gschisos it eiototont
6. At the time of the uction of the shurcholders: Shares of Class A stock: 8,752
tu) The total number of shures outstanding was: Shares of Class B stock: 26,172

(b} The number of shares entitled to vote was:* _Shaves of Class_A stock: 8,732
Shares of Class B stock: 26,172

7. In the .ction taken by the sharcholders:

(a) The number of shares votcd in favor of the amendment was:®®
: Shares of Class A stock: 5,209
- : Shaves of Class B stock: 1&,299

th) The number of shares voted against the amendment was:®®
hares of Class A stock: Kone

Shares of Class B stock: Hone . _ _

*if the shares of any class were entitled to vote as a class. the number of shanes of earh chass vo catstied and the puse-
ber of sharcs of all other classes entitied to voie should be set forth.

nl any CII;S’ were entitled to vote as 3 class, the numhcr of shares of sach clave and the mumbey of

v.‘m v tn increase the authonized carital siock of the oorpovates, cwine ta8 8 dhe
p( increase will be due and payable with e fikny of e owemdenes

‘almtoany:mdewncutdwadw
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' 3-1,71.27

X The smendment adopted by the sharcholders, set forth in full, follows:

The attached Exhibit A {s hereby incorporated
bherein by reference.

IN TESTIMONY WHEREOF, the applicant has caused these Articles of Amendment 1o be signed by its Presides
or Vice(President and its corfome seal, duly attested by its Secretary or Treasurer, 1o be hereunto affixed this P
day of b8 1971

(
HANOVER BRANDS, INCORPQRATED

- =y
By: - ! Z/,{/d[ ,<(///"EA .

25th day of Jm,‘; e

Approved and filed in the Department of Siate on the
A-D 1970 o by
i ; [

j Pk

Hi : ’:3.?
fiit
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3-1-71.21... _ _

LI R

EXHIBIT A

ARTICLES OF AMENDMENWT
HANGVER BRANDS, INCORPORATED

!

i
‘ f. h al ndLent adopted by the shareholders, set forth in full, follows:
4

; 3 " I |

Ey flt ', 1 amount'of the capital stock of said corporation is $7,000, 000
5fdivtded. nto 30,000 shares of Cumulative Preferred Stock of the par value
j{of $100. 00 each, 10,000 shares of Class A stock of the par value of $100.00
each and 30,000 shares of Class B stock of the par value of $100.00 each.
The rights, powers, preferences, limitations and priorities appertaining to

"each of the foregoing classes of stock shall be as follows:

(¥

1. The Cumulative Preferred Shares may be issued in series, each
series to be so designated as to distinguish the shares thereof
from the shares of all other series and classes. The Board of
Directors of the corporation shall have authority, by resolution,
to divide any or all of the Cumulative Preferred Shares into one
or more series and, with respect to each series so established
and prior to the issue thereof to fix and determine & distinguish-
ing designation therefor and the relative rights and preferences
thereof with respect to (a) the rate of dividends, and the date
frem which such dividends shall be cumulative upon all shares of
such series issued prior to the record date for the initisl dividend
thereon, (b) the price at which shares of such series mav be
redeemed, and (c) the amounts payable thereon in event of volun-
tary or involuntary liquidation.

The holders of Cumulative Preferred Shares shall be entitled
to receive and the corporation shall be obliged to pay, but only
when and as declared by its Board of Directors and only out of its
surplus or net profits, cash dividends at such rate per share per
annum for each particular series as shall have been fixed as
aforesaid by the Board of Directors, and no more, pasyable quarterly
on the first day of each January, April, July, and October. Such
dividends shall be cumulative from the dates as follows: (a) in
the case of shares issued prior to the record date for the inicial
dividend on shares of the series of which such shares shsll con-
stitute a part, then from the date fixed &3 aforessid for such
purpose by the Board of Directors; (b) if {issued during the pariod
commencing immediately after the record date for & dividend on
shares of such series and terminating at the close of the peyment
date for such dividend, then from such dividend payment date; snd
(c) otherwise from the dividend payment date next preceding the
date of issue of such shares.

So long as any of the Cumulative Preferred thares shall remsin
outstanding, no dividend (other than dividends psyable in Class A
;o Class B shares, or both) shall be paid on shares of any clsss
1w ,ch with #espect to payment of dividends or distributions in
’?f d;th shall rank junior to the Cusulstive Preferrea Shares,
, Mr%,i# all Jid nds on all outstanding Cumulative Freferred Sharss
: ¥l aXl ‘pa terly dividend periods shall heve been psid ssud
gs :;ereon for the then current quarterly dividend
ared and a sum sufficient for the payment thereof set

o

11] dvia

: 5
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. in respect to shares of such stock held by them except that in the

3-1-71.27

The corporatiou, at the option of i{ts Board of Dircctors, may
redeem all or any of the outstanding Cumnlztive Preferred Shires or
all or any shares of ‘any series thereof upon payment in cash in
respect of the shares so redeemed uf the redemption price fixed as
aforesaid by the Board of Directors in respect of the series of which
such shares shall constitute a part, plus an amount equal to all
accumulated and unpaid aividends thereon to the date of redemption,
whether or not such dividends shall have been earned or declared.

Any such redemption shall be in such amount, at such place and in
such manner as the Board of Directors may determine., In the case

of a redemption of less than all the outstanding Cumulative Preferred
Shares of any series, the particular shares to be so redeemed shall
be selected by lot.

At least 30 days prior to the date fixed for such redemption,
written notice thereof shall be mailed by the Corporation to the
several holders of record of the Cumulative Preferred Shares to be
so redeemed, at their respective addresses as the same appear upon
the books of the Corporation.

From and after the date fixed in any such notice as the date
of redemption (unless default shall be made by the Corporation in
providing moneys at the time and place specified for the payment
of the redemption price pursuant to said notice) all dividends on
the Cumulative Preferred Shares thereby called for redemption shall
cease to accrue and all rights of the holders thereof as shareholders
in the Corporation, except the right to receive the redemption price,
shall cease and determine, and such Cumulative Preferrved Shares
shall not be deemed outstanding for any purpose.

411 Cumulative Preferred Shares so redeemed shall be cancelled
and shall not be reissued.

On any voluntary or involuntary liquidstion of the Corporationm,
before any payment or distribution shall be made to the holders of
any Class A or Class B Shares, the holders of the Cumulative Pre-
ferred Shares shall be entitled to be paid the amounts respectively
fixed therefor as atoresaid by the Board of Directors in respect of
each outstanding series of Cumulative Preferred Shavres, plus an asmount
equal to all accumulated and unpaid dividends thereon to the date of
such payment, whether or not such dividends shall have been esrned

or declared.

After such payment shall have been made in full to the holders
of Cumulative Preferred Shares, they shall be entitled to no further
payment ovr distribution.

A consolidation or merger of the Corporation with any other
corporation or corporations shall not be deemed a liquidation within
the meaning of this subdivision. '

Hglders of Cumulative Preferred Stock shall have no voting power

{

event oﬁ;‘ proposed amendment to the articles of incorporation of v
ithe c&%§¢gation'w‘{th;shall affect adversely the holders of Cumulstive
Preferrad Stock, nd such amendment shall be adopted without the

34 ‘el dflthe holders of & majerity cf the culzzandisp
ve! Brefarred Stock, and except that (f no dividend

"
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3-1.71.77

be paid on shares of Cumulative Preferred Stock for three con-

secutive fiscal years, the holders thereof shall have the right
‘ of one vote for each share of such stock held until such time as
| the payment of dividends on such stock 1s resumed.

2. Class A stock and Class B stock shall be identical in all respects
and no distinction or difference shall exist between the shares
thereof or in any preferences, restrictions, or qualifications of
said shares except as follows:

i -y

‘ Holders of Class B stock shall have exclusive voting power
for the election of directors and on all other corporate matters,
and the holders of Cless A stock shall have no voting power with

. respect to shares of said stock held by them except that in the

? event of a proposed amendment to the articles of incorporation of

the corporation which shall affect adversely the holders of Class A

stock, no such amendment shall be adopted without the affirmative

vote of the holders of a majority of the shares of Class A stock,

and except further that if no dividend be paid on shares of Class A

stock for three consecutive fiscal years, the holders thereof shall

have the right to one vote for each share of such stock held until

;, such time @as |the payment lof dividends is resumed.

o el

-

i

I
I

B s S
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Bepartment of State

To All To Whom These Presents Shall Come, Greeting:

ﬁl}grwg, In and by Article VIII of the Business Corporation Law, approved the
Jifth day of May, Arno Domini one thousand nine hundred and thirty-threzs, P. L. 364, as
amended, the Department of State is authorized and required to issue a

CERTIFICATE oFr AMENDMENT

evidencing the amendment of the Articles of Incorporation of a business corporation organ-
ized under or subject to the provisions of that Law, and

}ﬂh.ernzxs, The stipulations and conditions of that Law pertaining to the amend.
ment of Articles of Incorporation have been fully complied with by

HANOVER BRANDS, INCORPURATED

mhmfnrc, ?ﬁﬂﬁl ‘ﬂl‘,Tlmt subject to the Constitution of this Commonwenlth
and under the authority of the Business Carporation Law, I do by these presents, shich |
have caused to be Sealed with the Great Seal of the Commonwealth. extend the rights and
powers of the corporation named above, in uccordance with the terms and prorisions of the
Articles of Amendment presented by it to the Department of State, with full power and au-
thority to use and enjoy such rights and powers. subject to all the prorisions and restric-
tions of the Business Corporation Law and all other applivable laws of this Commonscealth,

®ioen under my Hand and the Great Seal of the Common-
wealth, at the City of Harrisburg, this
25%h l’ﬂ” al June
in the year of our Lord one thousand nine hundred
and seventy-one and of
the Commoniwcealth the ore hundred and
ninety-fifth

Secretary of the Common
pid ,4':2’

P
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H STATEMENT OF SHARES ISsugh 1n JERIES

L COMMONYEALTH OF PENNSYLVAN]A
3;2:§:§g§ Eﬁder.' DEPARTMENT OF STATEL
soction Gog 9 CONPORATION BUREAY

Pa, B.C.L,

In compliance with the requirements of" Business
Corporatjon Law approved the 5th day of May, 1333

» P.L. 364, as amended,
the Applicant desiring to amend it

s Articles hereby certifies, under its
corporate seal that:

l. The name of the corporation ig:

HANOVER BRANDS, INCORPORATED

2, The resolution establishinz and designating the ¢1
fixing and det

ermining the relative rights and pre
is as follows:

i858 or serieg and
ferences thereof

WHEREAS, thig corporation is authorized by i
oration to issue up to 30,9000

the par valuye of $100.90 each,

ts articles of incorp-
shares of Cumulative Preferred Stock of
in one or more series;: and

WHEREAS, the articles of
rights, powers, preferences, limitations and priorities of such cumula-
tive preferred Stock, but provide that the Board of Directors of the
corporation shall have the Authority, with respect to each series of
Such stock to fix and determine a distinguishing designation therefrom
and the relative rights and preferences thereof with respect to (a) the

om which such dividends shall be

ies issued prior to the record

incorporation set out,

generally, the

i (b) the price at which shares
of such series may be redeemed, and (c)

the amounts payable thereon
or iavoluatary liquidation of t

he corporation; and

WHEREAS, the Board of Directors wish to authorize the issuance of
4 series of such Cumulative Preferred thares having the rights,
preferences, limitations and priorities set out in the Articles of
Incorporation and to fix the matters recited in the preceding paragraph

as to such series,

RESOLVED FIRST, the Board of Directors does hereby
issuance of a series of 3000 Cumulative Preferred Share

oration to be designated and known
Stock, Serijes A"

authorize the

8 of this corp-
as its "81% Cumulative Preforred

”

RESOLVED SECOND, the dividend rate on such 8{% Cumulative Proeferred
Stock, Series 4, is hereby fixed at 8l payable quarterly on the lst
day of Apral, July, October and January, and in the case of shares of
such serijes issued prior to the reco
thereon shall be cum

rd date first Bucceedinr the
date of issuance of such shares,

RESOLVED THIRD, the price at which shares o

Preferred Stock, series A, may be redeemed is hereby fixed at 3191 per

share plus accrued and unpaid dividends, but ro such redewption whall

occur earlier than three years from and after October 1, 1371, ‘
PR . PR

1] fly

i»‘z !-julg

f such 8}% Cumulative

!

payable in respect to each share
k, series A, upon voluatary or (s
tion, is hereby fixed at 179, plas
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. ALLOLVED FIFTH, that the president and secretary
are hereby authorized and directed to prepare, execute and file with the
. Department of state of the Commonwenlth of Pennsvlivania a statement
: setting forth the information required by Lection 602 of the Pennsyl-
vania Business Corporation Law of 1933, as amended.

of this corporation

3. The aggregate number of shares of such class or ser

by (1) the above resolution, (2)
| Act with respect thereto,
is:

ies established
all prior statements filed under this
and (3) any other provision of the Articles

3, 000 shares

4. The resolution was adepted:

'By unanimous vote of the Directors duly convened upon due notice
at the annual meetingz of the Board of Directors at 11:00 o'clock AM,,
May 27, 1971 at {he offices of the cornoratioa at Hanover, Pennsylvania,

: IN TESTIMONY WHEREOF, the applicant has caused this Statement to be
¢ signed by its President and Stecretary and its corporate szeal, dulv

attested
by its Secretary, to be hercunto affixed this jwday% 1971,

HAKOVFR BRANDE, INCORPORATID

: . , ’
BY "Tff&z W2y é
‘ PresYdent -

~Attest:

~. Secretary

[

(CORPORATE SEAL)

Filed in  the Department of Ltate on the 3Cth  day of

ggptembex, e Do , 1971.
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Dy .

Pl . . Hrees
W h 3--3.. ‘ s y ’-)'\i
R '
Statement of

‘ .- COMMONWEALTH oF PENNSYLVANIA
Amendment Under DEPARTMENT OF STATE
Section 602 of CORPORATION BUREAU
Pa, B,C,L,
In compliance with the re

Quirements of Section 602 of
Corporation Law approved the 5th day of

May, 1933, Pp.L, 364
the Applicant desiring to amend its Articles hereby certify
Corporate seal that:

the Business
» 85 amended,
€8s, under {tg

of the corboration is:
It i

HANOVER BRANDS, INCORPORATED

shing and designating the cl

. T 458 Or series and
P fix;ng,’nd determining the relative rights and preferences thereof
‘is as tollows: :

i H
i WHEREAS, this ¢

WHEREAS, the articles of in » generally, the
rights, powers, preferences, ties of such cum-
of Directors of
i 1th respect to each series
of such stock to fix and det j guishing desfgnation there-
s thereof with réspect to
om which such dividends shall

of such series issued prior to the record
nitial dividend thereon; (o) th

RESOLVED FIRST,
issuance of a series
oration to be deg
Stock, Series B."

or 5000 Cumulative

Preterred Shares of this corp~ »
ignated ane xnown as it

s "8L% Cumulative Preferred 8

Stock, Series B is
day of April, July,

847 payaole quarterly om the 10th
such series issued P

October and January, and in the case or shaves of

Tior to the record date for the initisl dividend
umulative from the record date flrst,succcedlng the
'of issuance OL sucn shares.

{ it P
D), 'kﬂi ﬁﬁﬁthe price at which sha
d'| S0 Series B may be redeemed 15 hereby fixed gt $101
¢ ihd unpaid divigends, but no redempt
Three years rrom and artep July 1, 19,3,

|
{

| B
il
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RESOLVED FOURYH, that the amount payable in
or such 8L% Cumulative

involuncary liquidation
Plus accruea and unpaiaq

dividends,

FTH, that the pPresident and secreta
tion are herepy autnorized and directed to prepare
with the Department of Scate or che Commonwealth o
\ statement setting

rorth the inrormation required b
" Pennsylvania Business Corporation Law of 1933

3. The a§gregate number of shares of

by (1) the above resolution, (2) a
this Act with

Articles ig:

ry of this corpora-
» eXecute and rile
£ Pennsylvanis g

Yy Section 602 of the
s 88 amended,

10,000 shares

f
The resolution was adopted:

orporate seal, aquly attested
e hereunto arfixeq this 27.  qay or P sy » 1973,
b} ——T

.
t

o Attestai*f oo

. ‘ '. / 2 - ’/ v -
L -~ A f g
iy /,“" g / / .

Approved and filed in the Department of State on the 25th

aay ot
June » 1973,
. ——-_h-..—-“- ’
CZ«;A?{ - o Y s
1/‘74\-\.—‘_.r & N
Secretary of the Comaomusa lth

Smw
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Filed this . 10th day of .
July .

L1974
Commonwealth of Pennsylvanta

APPLICART(S ACCT MO. ‘ 3.1-74.27 1414 Department of State

. DSCH: BCL-B08 (Rev. 8-72} -

, . (Line for numbering) (P
Pheg F 54 AV KW/ / edin

COMMONWEALTH OF l_‘ENNSYl.VANIA
DEPARTMENT OF STATE
CORPORATION BUREAU Secret fthe C ith

ary of the omgg)snz'é

{Box for Certification)
In compliance with the ruequirements of section 806 of the Business Corporition Law, act of May 5, 1033
(P, L. 364 (13 P S, §1806), the undersigned corporation. desiring to amend its Articles, does hereby certify

that:

1. The name of the corporation is’:ﬁ

[ nover_Brands, Incorporated

: Sk i .

£2. The locatioh of its registered office in this Commonwealth Is (the Department of State is hereby authorized
*§ 1o correct the following statement to conform to the records of the Department):

(NURBER] {BTHEET)

Penn Township, York County, Pennsylvania_(P.0. Hanover,Pa. )17331
[1144] {11® SO0k}

3. The statute by or under which it was tncorporated is: e n

.Ac;;,.ofwapzu._za._lﬂa..mm;.e.d_".m_m,widg_ﬁ.gxwicioh of

certain corporations. "
4. The date of its incorporation is: __December 12, 19 24

5, (Check, and if appropriate, complete one of the following):

The meeting of the shareholdess of the corporation at which the amendment was adopted was
held at the time and place and pursuant to the kind and period of notice herein stated. - ““‘“ gt

Time: The . .Qth.__ day of e Nune o, 1924 e

Place: WWWW N

Kind and pertod of notice . Writre: is .
address as shown on the records of theCorporation, placed in the United States-
postag on Hey 31, 1974 o

The amendment was adapted by a consent tn writing, seuting forth the action so taken, signed by
all of the shareholders entitled to vote thercon and filed with the Secretary of the corporation.

6. At the time of the action of sharcholders:
(a) The total number of shuares outstanding was: Class A shares - g?o

9,
Class B shares -~ 28,777
7.3 gn__shamn_:-—__j.ﬂﬂo__.___._

<

(b) The number of shares entitied to vote was: Class A shares 9 ,800
Class B shares 28,777
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3.1.74.27 245

0SCB BCL—808 (Rav. 8:72):2
7 in the action tiken by the sharcholders:

) The number of shares voted in faver of the amendment was: Class 4 sharas
; : Class B shares

() The number of shares voted against the amendment was:

None

The ;\mcndmcn{ adopted by the sharcholders. set forth in full, is as follows:

Resolve: that the Articles of Incorporation be amended by changing

the first paragraph of paragraph #7 to read as tollows: |

M The amc}}uﬁt of the capital stock of said corporation is $8,500,000
Yivided iinto 30,000 shares 'of Cumulative Preferred Stock of the par
valte of $100.00{each, 15,000 shares of Class A Stock of the parivalue
of [5100.00 each) and 40,000 shares of Class B Stock of the par Yalue
of $100.00 each." !_

i
h

IN TESTIMONY WHEREOF, the undersigned corporation has caused these Aricles of Amendment to
be signed by a duly authorized officer and its corpo mi scal, duly au%ed by another such officer, to be
hereunto affixed this — . ' L8t dayof. . 2ULY. :

RSN | : N S

1
'

LANQUER_BPANDS, INCORPOZATED

Attest: HANE OF CORPORATION)

|

/

- “'O‘N“‘J% 2 ‘41'«:\ TURE)
Secreta ' President

S . Ty
(TITLE SECAETARY. ASSISTANT SECRETARY. £1C.) ITITLE . PRESIOENT, VICE PRESIDENT E7C )

1CORPORATE BEAL)

INSTRUCTIONS FOR COMPLETION OF FORM
i,
A. Any necessary coples of Form DSCBi17.2 (Consent to Appropristion of Name) or Form DSCB:17.3
(Consent to Use of Similar Name) shall accompany Articles of Amendment effecting a change of name. -

Any nccessary govermmental approvals shall accompany this form.

Where action is takeis by partial written consent pursuant io the Articles, the second ahernate of
Paragraph 5 should be modified nccordlm!lv’s
If the shares of any class were cmmmlﬁz‘ a5 a class, the number of shares of cach class 5o entitied
and the number of shares of all other Tl ERdd6d 1o vote should be set forth in Paragraph 6(b).

If the shares of any class va!: [ "M vote as & cluss, the number of shares of such class and the
number of shares of all othdl elfmcsWotel for IR wginst such amendment respectively should he
set forth in Paragraphs 7(a) and 7(b).

BCL §807 (15 P. S. §1807) rcq@;lg:px’l' !g):glporullon shall advertise its intention o fAle
filing of Articles of Amendment. Proofs ol:!p nededon of such advenising should not be delivered to
the Department, but should be filed with the m'nutes of the corporation. L

P i
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To All To Whom These Prése‘:n‘t‘s:';Shall‘ Come, Greeting: |

ﬁ[}a‘mg, In and by Article VI of the Business,Cnrpomlioﬁ Law, npprove}l the
fifth day of May, Anno Domini one thousand nine; hundred and thirty-three, P. L. 364, as
emended, the Department of State is authorized and required fo issue a '

CERTIFICATE OF AMENDMENT

evidencing the amendment of the Articles of [ucorporation of a business corporation organ-

ized under or subject to the provisions of that Lase, and

hcrcas, The stipulations and conditions:-of that Law. pertaining to the amend-
ment of Aricles of [ncorporation have been fully complicd with by

HANOVER BRANDS, INCOfRPORATED N

C @Ihcreforre, @;stmﬁl ﬁl‘.}"lmt_subiacl ‘to'the. Constirzion, of this Commonwealth

.-and under the authority of the Business Corparation Law, I :Io,_by':f these presents, which |
” have caused to be Sealed with the Great Seal of 'lhcf'anm;uonwcahli. extend the rights and
‘powers of the corporation named above, in accordance with the terms and provisions of the.
Articles of Amendment presented by it to the l)epd(tn}cnl of State, with full power and au-
thority to use and enjoy such rights and powers, subject to all the provisions and restrice
tions of the Business Corporation Law and all other applicable laws of this Commonwealth.

i

3.
v Cday of July
in the year of our Lord one thousand nine hundred
- lseventy=four and of

and ;
the Commonwealth the one hundred and
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Flled this y of
231y o ——
APPLICANT'S ACC'T NO. ‘ " § Commonwealth of Ponnsylvm\m
. 3 o .
DSCS: BCL-806 (Rev, 8:72) 8609 6% i Department of State
Fliing Fee: 340 (Line for numbering)

282 15 2304
COMMONWEALTH OF PENNSYLVANIA

Articles of

Aniendment— " DEPARTMENT OF STATE {
Demestic Business Corperation CORPORATION BUREAU Sceretary of the Commonwealth

(Box for Certification)
In compliance with the requircinents of section 806 of the Business Corporation Law, act of May 5, 1933
(& L. 364) (15 P. S, $1806), the undersigned corporation, desiving to amend lts Articles, does hereby ccrtlfy
that:

1. The name of the corporation is:
Hanover Brands, Incorporated

2. The location of its registered office in this Commonweulth is (the Department of State is hereby .:uthorized
to correct the following statement to conform to the records of the Department):

(P,0, Box 334, Hanover - Mailing Address)

(RUMBER) {BTREET)

Penn Township, York County Pennsylvania 17331
(cmr; ‘ 5 {Z1P CODE)

3. Thc statute by or under which il was incorporated is:
'Act of April 29, 1874 entitled "An Act to provide for the 1ncorporation of certain
] corporations”
~ 4. The date of its incorporation Is: December 12, 1924

. 8. (Cheek, and if appropriate, complete one of the following):

The mecting of the sharcholders of the corporation at which the amendment was adop(chwas =
hcld at the time and place and pursuant to the kind and perlod of notice herein stated.

4th D by
Time: The day of ecember 19 85

Place; _ Corporate Research & Development Building, Penn Township, York County, PA

Kind and period of notice _Written Notice sent First Class Mail to all sha_ghg].ﬂgx{g_pf

all classes of record as of November 15, 1985 on November 15, 1985 t

0 The nmcndmcm was adopted by a consent in writing, setting forth the action so taken, signed by
Aﬂ of the sharcholders entltied to vote thereon and filed with the Secretary of the corporation,

8. At the tlme of the action of sharcholders:

{a) The total number of shares outstanding was:
38,020 Total (Preferred - 3877; Class A Common - 12_,4’70; Clau B Counon 19, 666)

(b) 'nn number of shires entitled 1o vote was:
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0SCB:8CL~808 (Rev. 8-72)-2 i
7. 1o the sction taken by the sharcholders:

) wa number of shares voied in favor of the amendment was: .
The attached Exhibit A is hereby incorporated by reference.

. &
%

(b) The number of shares voted against the umcmi}ncm wus:
The_attached Exhibit A_is hiz:'aiox_imfum:ﬁnd.by..:gmgnnm
%

8. The amendment adopted by the sharcholders, set fénh in full, is as follows:

The attached Exhibit B is hereby in'c_orporated by refeience.

IN 'TE!TIMONY WHEREOF, the undersigned corporation has caused these Articles of Amendment to

be signed by a duly authorlzed officer and its corporate seal, duly ayested another such officer, to be
" hereunto affixed this Prehs day of fm";’)’ 19 iy _ & : ] ‘

Hanover Brands, Incorporated
test: - INAME OF CORPORATION)

{/ nakatone; \) (BIGNATURE) - v

- - Secretary . Vice President™ " '
(TITLE: SECRETARY. RIS Rie LRI B 3 (TLE RREREENT. ViCE PRESIDEN TR )

! l“» "g‘a‘iy T. Knisely Cyril T. Noel

INSTRUCTIONS FOR COMPLETION OF FORM

A. Any nccessary cdpics of Form DSCB:17.2 (Cor;sem to Appropriation of Name) or Form DSCB:17.3
(Consent to Use of Stmilar Name) shall accompany Articles of Amendment effecting a change of name,

e
B. Any necessary governmental approvals shall accompany this form.

€. Where action Is 1aken by partial written coniént pursuant to the Articles, the sccond alternate of
Paragraph 5 should be modified accardingly, 3 ,

If the shares of any class were entiiled (o vote a8 a class, the number of shares of cach class so entitled

and the number qf shares of all other clusses u%%dd 10 vote should be set forth in Paragraph 6(b).

if the Mu e e 0 o; L 80, 8 £lass, the number of shares of such class and the
aren oﬁalm m ltl' ‘W‘ agalnst such umendment respectively should be

mkm ’ryb\}(a) wsdoiz;g . ‘

BCL #6807 (13 P. 8. nﬁﬁ?ﬂqmm that the cn3 ratlon shall advertise its intention to file or the
fling of Articles of Amondmont. Proofy of publication of such advertising should not be delivered to
Dopnn netit, bt should be Nled with the minutes of the corporation,
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8.(a)

: EXHIBIT B

A

,ARTICLES OF AMENDMENT

" HANOVER BRANDS, INCORPORATED .

Amendment ‘ ,
Resolved: that. the Articles of Inéorporltion be amended by
changing the first paragraph of Paragraph {7 to’'read as
followa: S L AL

"The amount of éﬁa capital stock of said corporation is

$20,500,000 divded into 30,000 shares of Cumulative Praferred’
Stock of the par,value of $100.00 each, -75,000 shares of Class

A Stock of the par value of $100.00 each, and 100,000, shares
1}

of Class B Stock of the par value of‘$1Q0;00 each

58

G
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ﬂhman. In and by Article VIII of the Business Corporation Law,";u.pprovod the
fifth day of May, Anno Danitq! one thousand nins hundred and thirty-thres, P, L., 364, a8
" amended, the Dcpampmt of S@lc is authorized anid required to issue a '
3

: & CERTIFICATE OF AMENDMENT PR &
- evidencing the amendment of the Articles of Incorporation of a business corporation

" organized under or subject to the provisions of that Law, and - o {

i g
. : 3

3 ahﬂ' BU8B, The stipulations and conditions of that Law 'pqrulnb;:q #o the amend-
" ment of Articles of Incorporation have been fully complied w!th by ... .y

A

A VER BRANDS, INCORPOR
o © '

3 Ul;mfm, Know ﬂ:. That subject to the Constitution of this Commonwealth.
and under the authority of the Business Corporation Law, [ do by thess presents, which I
have caused to be sealed with the Great Seal of the Comm ;
powers of the corporation named above, in accordance with the terms and provisions of the
Articles of Amendment presented by it to the Department of State, with full power and au
thority to use and enjoy such ‘rights and powers, subject to all the provisions and restric.
tlons of the Business Corporation Law and all other applicable laws of this Commonwealth

G,hlﬂl under my Hand and the Great Seal of the Common-
s wealth, at the Clty of Harrisburg, this 23ra i

‘day of January - in the yeer of our Lord one .
thousand nine hundred and eighty igix i-. . = :
and of the Commonwealth the two hundred and tenth
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Filed lhlj

- - yof
86361475 U308 o
APPLICART'S ACC'? MO, : Commonwealth of Pennsylvania

Department of State
DSCB: BCL-806 (Rev, 8-72)

Fling Fee: $48 (Line for numbering)
81 ,
. COMMONWEALTH OF PENNSYLVANIA “

DEPARTMENT OF STATE J
CORPORATION BUREAU Secretary of the Commonwealth

(Box for Certification)
In compliance with the requirements of seetion 806 of the Business Corporation Law, act of May 5, 1933
(P. L. 364) (15 P. S. §1806). the undersigned corporation, desiring te amend its Articles, does hereby certify
that:

1. The name of the corporation is:

L ] [ 1 Har’x ver Brands, incorporatad

] v k
12, The loﬁ:a!ﬁon c;f its registerced office in this Commonwealth is (the Department of State is hereby authorized
" to correct the following statement to conform to the records of the Department):

(P. 0. Box 334, Hanover - Mailing Address)

INUMBER) . (STREET)

e Ponn Township. Yerk County Pennsylvania 17331
[i=kas}

(2P CODE)

3. The statute by or under which it was incorporated is:
Act of April 29, 1874 entitled "An Act to provide for the incorporation of certain
corporations™,

4. The date of its incorporation Is: December 12, 1924

5. (Check, and if appropriate, complete one of the following):

E{:] The meeting of the shareholders of the corporation at which the amendment was adopted was -
held at the time and place and pursuant to the kind and period of notice herein stated,

Ty

Time: The 22nd day of May 15 86 g

Place: _Corporate Research & Development Building, Penn Township, York County, PA

Kind and period of notice _Written Notice sent First Class Mail to all shareholders of

record as of May 2, 1986 on May 3, 1986.

7] ‘The amendment was udop(ed' by a consent in writing, setting forth the action so taken, signed by
all of the sharcholders entitlcd to vote thercon and filed with the Secretary of the corporation.

8. At the time of the action of sharcholders:

{4) The totul number of shares outstanding was:
38,02 Totsl (Preferrad - $,877; Class A Common - 12,4803 Class B Common - 19,664)

() The number of shares entiiled 1o vite was:
M.LJQ.QZLLRQJQ.::_-L:;@.&le‘cm.wucmn.:_xz;.ﬁmb_smu}diﬁ“
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e
St

D5CB:8CL—808 (Rev. 8-72). )
7. In the action taken by the sharcholders.

() The number of shares voted iny favor of the amendment was.

_The attgg_?gad Exl’:ibit‘us heraby incorp_o_gated by :_'gferapce.

(b} The number of shares voted against the amendment wag;

The attached Exhibit A is hareby incorporated by refarenca.
M\‘**———-——.__

Hanover Brands, Incorporated
Attest: . AME OF CONFORATION, -

B ) B!1ANATURE;

ISVGNATUHII

~G-;y T. Knisely, Secretar « Noal, Vice President
. IUNE swciEtany, ASBISTANT SECAE TARY. ETC)

iTiTLe. PRESIOENT, viCE PRESIDENT, grg H
CORPORATY Beayy

INSTRUCTIONS FOR COMPLET ION OF FORM i

copics of Form DSCB:17.9 (Consent 1o Appropriation of Name) or Form DSCB:17.3
% of Similar Name) shalj fccompany Articles of Amendmen effecting a change of name.

Any necessary governmensa) approvals shal) accompany this form,

Where action i3 taken by panja written

consent pursuant go the Articles, the sccond alternate of
Paragraph 5 should be modificd accordingly,

. e,
, H1807) rmulmr{hnt’l
r of Atticlen of Amendmen, of
rtmen, hist hould be et with the
! [

e

!

ED_006106_00000750-00060




¥99 ‘61

00061

BOVINZDNIL

ED_006106_00000750



EXHIBIT B

ARTICLES OF AMENDMENT

HANOVER BRANDS, INCORPORATED

s
!

8. () Amendmant

that the Articles

changing the f§

Of Incorpourated be

Regolved:
amended b

g the first peragraph of
8

to read as follow

Paragraph #7

"The amount of the

000 sharas
.00 sach.”

3§§§€§£8f

said corporation
of
of Clags A

capital stock of
ided into 30,000 shares
ferred Stock of the par v
» and 220,

200,000 shares
RE $100.00 each

E]
fea

div

is $45,000,000
Cumulative Pre
$100.00 each
the par va

of Class B

-00062

<
©
Lo
>
o
o
@
=
L]
s
>
o]
L]
(<)

Ock:of the
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: Nhrr PHE, In and by Article vir ;5[ the Business %aﬂon Law,
fifth day of May, Anno Dominj one thousand nine hundred and thirty.three,
amended, the Dspartment of Sme is authqrized and required ¢o issue 4

i | CERTIFIBATE.OF AMENDMENT - .
Y Ll‘oﬁdinclng the amendment of the Articles of Incorporation of a business corporation
\.",‘”qwnt_ndundajprxub]actto thaprovlm’qnsofthatlaw, and | I R v

' yl. m:lsﬁbiaét to the Caﬁﬁtijifbnfof this Common

the Business Corporation Law, I do by these presents, which J
th the Great Seal of the C'ommonwoa.lth, extend the rights and -

ﬁmtl? undémy}hndmdtboaut&uo!t}n&mnm, ,
woalth, at the Clty of Harrisburg, this * 3rd . -
day'of - June |, 4 the yeer of ouwr Lord
 thousand nine hundred and eighty-gix .’

- and of the Commany

. Secretary oftho(hmmmnn)i#
1w h=
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Filed lmj day of .._......_ :

—SUNZO B e

APPLISRHT'S 42677 9O, - P Commonwealth of Pennsylvania
864 010565 Department of State

DECE ACL-B0% (Rev. 8-72)

P Fon. $19 : (Line for numbering) q
21 &AOM@’Y .
COMMONWEALTH OF PENNSYLVANIA / ’E ,

m DEPARTMENT OF STATE

Bommstic Ruinexs apmrstion CORPORATION BUREAU ~ § Secretary of the Commonwealth

' ' ' N {Box for Cextification)
In compllunce with the requirements of section 806 of the Busineas Corporation Law, act of May 8, 1833,
(P. L. 364) (15 P. S, #1806). the undersigned corporation, desiring to amend its Articles, does hernby cetttly
that:

1. The name of the corporation ia:

Hanover Brands, Incorporated

2. The locadon of its registered office in this Commonw'. Vit is (the Department of State {s hcreby authorized
to correct thc fo!lowmg statement to conform to the recordw of the Department): B :

(P. O. ‘Box 334, Hanover - Mailing Address) e,
(wmm ) (mlm_'

Ewhin. York County Pennsylvania 17
{&iTvy g

(31P CODE}

3. The statute by or under which It was incorporated is:

LA U TN
Act of April 29, 1874 entitlad "An Act to provide fot the 1ncotpurntion of cetcainp .
corporations” )

4. The date of ity incorporation is: December 12. 1924

8. (Check, and thpproprtnte complete one of Lhe following):
held at me time and place and pursuant to the kind and period of notice hcmln stated,

Time: The ___3th dayof _ December 1o 85

A

 Place: ‘ Corpornts Rasearch & Davelopmant BuildinL Penn Tovnship, York (:o x‘ PA

K!nd:.ndpcdod of notice .. Hritten Not
mwmummmwmwmmmr 15,..1985.

Tbe smendment was adopted by a consent In writing, mdng ﬁmh the action 80 :nlum ugned by
afl of the mueholdm entitled to vote thereon and flled with the Secmnry of the corpOmuon .

'

8. At the tine of the u:tlon of sharcholders:

{a) The total number of n.harm outstanding was: : s
38,030 Total (Pnhrrod -~ 5877; Class A Cosmon = 12 479; CIu- B Cou.on 19 664)

(b) The mwutm of shares entiilad 10 vole wan ‘
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DICH:BCL—s08 {Rev, 8-72)-2
7. Inthe action taken by the sharch

Sk
plders:

(%) The nusaber of shares vored |3

"\f'\n

[t -
R

%

ff86401956;

fayor of the amendment was:

Tha attached Rxhibit A i

gt

(b ‘fhé:\'hutlnbcr of shares voied a a_ff'm the amendment was:

eaby incorporated by rafecenca,

s

" The attached Exhibit A is hbreby indorporated by’ réf&ténét;.

8. The améndiment adopted by the /hbldén. set forth In full
The attached Exhibit B is

" T

l}greby

i

incorpcratsd“

m.-’r‘t:sri.\:om'wumsor. the: Ui

be signed by a duly suthorized officerfand {ta cory
. hereunio atmxed thlu_..ilm_ A Y;?dnyror _dune_

v

Tty gy
Kriiely, Secretary
4 ‘wmrw.mllfﬂﬂ SBCAZT.
AR 5,

OORPORATYE ey,

lNSTRUCTlONS ‘FOR COMPLEHON
A. A»iynccesury copies of Form
.(Consent 10 Use of Simllar Naq
B. Any necessary #overnmental apbrov
5 ; S
C. Whare action is taken by pa
’ ph 8 should be modifled

B:17.9 (Consent §
lhdg sccompany

ngly.

b FNAL. e
L e shares of any class were titled 1o vota as a

mumber of shy

"4t Rk in Parng¥h ) o

$807 (ni:?r{. }M{;m ’ ua that the oo
of Artiies of Armenscrhohy,

Fepartmant, But should be
S

B v,

T

thee {

by ra

Articles of
ala shul lcéompany tf;lu

. wriiten consent punulné
hililed to vote as a class,

18t classes entitled to vote should be set

fporation shall sdvertise its Intention 1o
?mh of publication of sueh advertising should not be detivered to
with the m'nutes of the e

laas fbﬂom

feronce .

I

N TS A o P "
:Appropriution’ of Name) or Form D§CBi17.3
Amendment eﬂzct‘z_ng a chnngqp{name.

the Articles, thé #econd

LA vy

alternate of

ares of ench;:laluo

the rimber of sh
forth in Peragrept

class, the nie
Sther classes voted for and againg sy

file or the
EPOTration,

R8N
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mhl’l' BUA, In and by Arnclaixvm of the Business Corporadon Law, approvsd the
fifth day of May, Anno Domini one. thousand nine hundred and thirty- -thres, P. L. 364 as
amended, the Department of Staze i uthonzed and rcqumd to wua a

) Incorpbrauon of.a businm corporaticn
orgmizad under or subect to the provfsions ot‘ that Law, and

and condit!om of tbat Law: portalnlng
memio:" Aruclos o! Incorporatxon havo baan, ly com Iod with'b

and undu- the authorﬂy o! the Bmﬁ1 .

havo caubed to be mhd with the Great Seal ,the Commonwmwz‘
powers of the corporation named above, in' accordmco with

Articles of Amendment presented by it to'the D  Stat
 thority to use and: enjoy, such riqh,,, .pomn, aubjact to all tho’
tiors of the Business Corporanon ng and aII other npp)icable

Giuen. mdamymndmdmoamesmamwmj
" wealth, at uucx:yormmzm: 26th"

and of the Comnionmhh tho
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Filed this

IR o e

S

APPLICART'S ACE'T HO Commonwealth of Pennsylvania

;JSCB: acx,-aoeifnavi oy | 8810 25 Y Department of State

i Line f beri
Fhmgfee4n | | ‘ (Line for number ng?
w0 ! ! ?23/2)-

o ‘ COMMONWEALTH OF PENNSYLVANIA
h“nhm’m— DEPARTMENT OF STATE

Bemestic Businvss Corperation CORPORATION BUREAU Secretary of the Commonwealth

] ~ {Box for Certification)
{n compliance with the requirements of section 806 of the Business Corporation Law, act of May 5, 1933
(P, L. 364) (13 P. S, §1606), the undersigned corporation. desiring to amend its Articles, does hereby certify
that:

b, The name of the corporation is:

v e -Hanover_Branda, Incarporated

2. The location of its registered office in this Commonwealth is {the Department of State is hereby authorized
to correct the following statement to conform o the records of the Department):

U -,(EP Q. Box_ 334, Hanover - Mailing Addresa)

{NUMBEM) {STREET)

_ . _Penn Township, York County Pennsylvania 17331

CITy)y {21 COnE)

3. The statute by or under which it was incorporated is:

_._..._.,,__‘.Ant_.of.Anril_ZB‘,.lBZla entitrled "An Act to provide for the 4nnnrpnrg!‘{nn‘ of
certain corporations."”
4. The date of its incorporation is; ... ___December 12. 1924

5. (Check, and if appropriate, complete one of the following):

The meeting of the sharcholders of the corporation at which the amendment was adopted was
held at the time and place and pursvant to the kind and period of notice herein stated. '

Time:The . 9th: _ dayof December 1987

Place: JQM:A&:J&MMMmuuMMLmMM PA

Kind and period of notice Written notice sent Firar Class Mail to all shareholders

__.__ofgalL,nlanse&_an.amm_as_nf-Nnuemhex_ll,.lssm bar..13,.- 1987

] The amendment was adopted by a corsent in writing, setting forth the action so taken, signed by
all of the sharcholders entitled to vote thereon and flled with the Secretary of the corporation.

8. A1 the time of the action of sharcholde

1a) The total nuinber of shares outstanding was:

171,562 T al_(Preferred ~4111; Class A Common = 69,131; Class B Common - 98,320)

ih) The number of shares entitled to vote was:

---—-171,362.Total (Prefarred - 4111: Claas A Common =_.69,131: Glass_B_Common_-_98.320)

H o ;

Pt " :
+ P i i
o £ sl (@esite Pusoti s
b i 1

il
e

J
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7. In the action taken by the sharcholders:

(a0} The number of shares voted in fuvor of the amendment was:

The attached Exhibit A {s hereby incorporated by Refarence.

th} The number of shares voted against the amendment was:

_The attached Exhibit A is hereby incorporated by Reference,

8. The amendment adopted by the sharcholders, set forth in full, is as follows:

The attached Exhibit B is hereby incorporated by Reference,

]

IN TESTIMONY WHEREOF, the lundcrsigncd corporation hus caused these Articles of Amendment 1o

be signed by a duly authorized officer und its corporate scal, duly attested by another such officer, to be
hercunto affixed this ___13th day of anuary 19_88

Hanover Brands, Incorporated
Attest: i (NAME OF CORPORATION)

Coornid 7> Vatl

1S10NATURE)

CyrXl T, Noel, Vice President
{TITLE: PRESIDENT, VICE PRESIDENT, ETC )

(CORPORATE 3EALY
INSTRUCTIONS FOR COMPLETION OF FORM

A. Any necessary copics of Form DSCB:17.2 (Consent to Appropriation of Name) or Form DSCB:17.3
(Consent to Use of Similar Name) shall accompany Articles of Amendment effecting a change of name.

B. Any necessary governmental approvals shall accompany this form.

C. Where action is taken by partial written consent pursuant to the Arnicles, the second slternate of
Paragraph 3 should be modifled accordingly.

D. If the shares of any class were entitled to vote as a class, the number of shares of each class so entitled
" and the number of shares of all other classes entitled to vote should be set forth in Paragraph 8(b).
5, . Eff l)n,,nl;;m of any cluss were entitled to vote as a class, the number of shares of such class and the
24 ”d hnumbd‘of shares of all other ¢lassen voited for and against such amendment respectively should be
N th in Piragraphs %(a) and 7(h).
Us .. &g
L)

-

g §807 (18 P. B, 31807) nqmm that the corporation shall advertise lis intention to file or the
b of Articles of Amendment. Proofs of publication of such advertising should not be deltvered 1o
the Dipartenant, but should be fled with the m'nutes of the curporation,
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EXHIRIT B

ARTICLES OF AMENDMENT

HANOVER BRANDS, INCORPORATED

"8 (a) Amendmeant

Resolved: That the

Articles of Incor
changing the firse p

poration be amendad by
aragraph of Paragraph #7 to read as follows:

&

par value of $25, )

of the par value of $25.00 each, and 880,000 sh,
Common Stock of ¢

ares of Class B
he par value of $25.00 each."

E$a;%
i
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Ga Al to Bl Theae ‘@rﬁnémn Btull Game, Gresting:

mhrrpaz, In and by Article VIII of the Business Corporation Law, approved lh‘O i
fifth day of May, Anno Domini one thousand nine hundred and thirty-thres, P. L. 364, a8 -
amended, the Department of State is authog-j;ed and required to issue 3 PR

CERTIFICATE [OF AMENDMENT

. evidencing the amendmant of the Articles of Incorporation of a business corpdraﬂori
-arganized under or subject to the provisions of that Law, and - e »

:ment of Articles of Incorporation have been fully qomplled‘w:dj by .

mhmaﬁ, The stipulations and conditions of: that%Law ‘partalnin'g_vto‘ tha}amqnd‘-

Cherefore, Ko Pe, mac subject 10 the Constitates of this Commonwealth
and under the authority of the Businsss Corporation Law, I do by these presents, which [
have caussd to be sealed with the Great

Articles of Amendment presented by it to’gho Daparunan:»‘ofSuto, with full power and au _
thority to uss and enjoy such rights and powers, subjece'to all the provisions and restric- -
:tions of the Business Corporation Law and all other appliolébla laws of this Commonwgd:h’

"

under my Hand and the Great Seal of the Common-
wealth, at the City of Harrisburg, this ~ 15th
day of  January  in the year of our Lord one
thousand nine hundred and  eighty-eight SRR ¢
and of the Commonwsalth the two hundred twelfth,
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L

b VIBER Q-019

Sscrotmry of the Convncrmeenit:

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION

DECB:181918 (Mov 88)

In compliance with the requirerents of 16 Pa.C.8. § 1918 relating to ertictes of amendmaent) undersigned businees
qwmumtomnsmmmmm:‘ + e

1. The name of the corporation Is: Hanover Brands oIncofpotahs d

2 mmammm'amm(qmmuﬁéohmmmammmmm
provider and the county of venue is (the Department is hereby authorized to correct the following 8ddross to conform
to the records of the Deparntmernt): w©

P:0, Box 334, York Street Extended, Hanover, PA
Sumber and Girest Chy

Hame of Commercied Pegistered Cffice Previder

For a eorporation representad by & commercil registersd office , the n (U} shall be
y pas b provider, oounty In () Geamad the county In which the

3. The staiute by or under M R wss Incorporated ig;_ Pennsylvania Business Corporation Law
.4 The original cate of ks incorporation le:____ 1924

8 Mlﬂlwmmd“m;_

memmmmmmmumm‘hmmam
T2 amencimert shal be effective on:

»_mmmmwmmmm1snc.s.|1m4(a)ana(b).
memmbymbomdmmmwnc.ansu(c).
7. Chuk, and ¥ appropriste complats, one of e followingg: ‘

X..The ementmert adopted by the corporation, eat forth in Rl s a8 folows:
The name of the Corporation is heraby amended to the following:

Hanover Foode Corporation

LA g
ED_006106_00000750-00074




DSCB:15-1918 (Pev 89)-2 '

Byt
.

9017 480

_mm&mummmwummmumm

8 (Check ¥ the ammndmert restaes the Aricles):

lNTEEﬂMONY\NHEREOﬁlhaunmudonodouponubnhalcunbdnuu.Anhhn<xAnnnanuxto signed T
suthorized officer thereof this . b bf'“""

day of , 19

RANDS, m&hrm of Corporation)

Jghn E. Denton.
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ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
DECB:AB-1818 (Rov 83y

hmmmzmmmmmmnc.a.nma(muhgto-mcmmmwm , the underrignad busingss
mmmtommncmmmmm .

1. The nams of the corporation is: Hanover Brands, Incorporated

2 mmamw-wm W,mhwm

provides ond the Depariment s b'mby suthorized to comect

@ _York Street Extended, P.0. Box 334, Hanover,Pennsylvania 17331
Chy Gonte

m.mmw-mwmm.mmm Mmmmmhmm
corpunonhlocndformmdoﬂudptm;um ®

L which . ‘Act of April 29, 1874 entitled "An act to provide
T?gr ge irycg'rporagion otx :e.x!tafn Ico T8 - ‘

PO
The original date of Rs Incorporation le: December 12, 1924

Mmlwmmdhmz

memmmmmmmamhmmum
__Jh-m‘drmlmlbocnoam«;:

E__mmmmpmbymmmmsnc.e.s1914(.)'“ ).
“mmmmwmmamwmm
mmrmmmuuwz

z_mmm
The

16 PaC8. § 1914 (0},

by the corporation, st forth In R, i as folions:
hame of the Corporation is hereby amerded to the following:

Hanover Foods Corporetion
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, 18_90

Hanover Branda, Incorporated
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N TESTIIONY EOF,
authorized officer thereof this__ 4, day of Jupe
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Dece
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Microfilm Number Filed with the Dapsrtment of Stale °nJUN 06 ‘%0

Entty Numbar__[5 2Y30 o, W 4 :ﬁ.«l_,.

fecretary of the Cmvnovm?m
STATEMENT OF CORRECTION v

DSCB:13-130 (Rev 89

in compliance with the requirements of 15 Pa.C.8. § 138 (relating to statement of carrection) tha undersignad assaciation
of other person, desiring to correct an Inaccurale record of corporate or other action or correct defeotive or erroneoiis axacution
of a document, hereby certifies that: .

1. The name of the assoclation or other person Is: Hanover Foods Corporation

2. The (a) address of this assoclation's current registered offica in thig Commonwealth or (d) commeraial reglstorad office

provider and the county of venus Is the Departmst Is heraby authorized to corract the following address ta conform to
the records of the Department):

(e} York Street Extended, P.0. Box 334, Hsnover, Pennsylvania 17331
Numbaer and Street City Btate FT

Name of Commeroial Fegistered Ciice Provider

For an assoclation représanied by a commerclal registecad office provider, the county in (b} ahali be desmed the county in which the
&ssociation Is located for venus and official publication PuUIpOs B8,

3, Tha statute by or under which k was Incorporated or the preceding fi W, i does not
. constitite a part of the articles of lncc:(g)oratlon of a R’& ot X{,‘?ﬁ I!Hf:omg %'nﬂl:'ﬂ&"‘“
T

rporatior;: Is:

An act to provide for the incdrporation of cects n COTPoTETIUNgt:
4. The Inaccuracy or defect, which appears In Department of State Form_ 15-1915! yyfied 4/10/990 and recorded In

Rofl and Film Number_g0)7-459 & saq., Is: '

Name change ineffective due to lack of Board of Directors’
approval.

8. (Ctnckomofmbﬂowing):

—Tha portion of the document requiring correction In corrected form is €8t forth in Exhiblt A, sttached hereto and made
& part hergol.

T8 original document io which this statement reletes shall be deemed reexecuted,

x..The original document to which this statemont refates shall be deemed stricken from the records of the Dupartmont,

N TESTIMONY WHEREOE, the undersigned association 2r other person has caused this statement to be signod by 8 duly
&uthorized officer ihereof or otherwise In its name thia th _ day of_June 19_90

Hanover Branda, Incorporated
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: 1AHTICLES OF ENDMENT-DOMESTIC BUSINESS CORPORATION
P OSCH:151915 (Fev &9)

in compliance with the requirements of 15 Pa.C.S. § 1915 (relating to anticles of amendment), the undersignod businoss
xporation, desiring 1o amend its Asticles, hereby states that: ‘

The name of the corporation ks;__ HANOVER FOODS CORPORATION

R L

i

The (a) address of this corporation’s curent registered offico in this Commonwsalth or (b) commercial registered office
provider and the county of venue is {the Department is hereby authorized 10 correct the following address 1o corform

1o the records of the Department):

1486 York Street Hanover PA 17331 York
HNumber and Street Caty State Zip County

3
Kame ol Commaercial Registered Otfice Provider . County

FortcocponﬂonnptmmedbynmmrcWrogsmodomupmv{dor.mm\tyh@)Mummmmhmw
corporation is jocated for venue and officlal publication purposes.

3. Tha statte by or under which & was incorporated is;___Act of April 29, 1874 entitled "An Act
to provide for the incorporation of certain

¢ The original date of its incorporation is; December 12, 1924 corporations

5 {Check and ¥ appropriate complete, one of the following):
X__The amendment shall be effective upon filing these Articles of Amendment In the Depanment of State,

— 118 amendmént shall be etfective on;
- -& (Chack one of the following):
¥__The amendment was adopted by the shareholders pursuant to 15 Pa.C.S. § 1914(a) and (b).
—The amendmen was adopted by the board of directors pursuant 10 15 PaC.S. § 1914 (c).

{Chack, and ¥ approprizie compiolo, ans of the following):

X_.The amendment sdopted by the corporation, set forth in full, ks as foliows:
The Articles of Incorporation of the corporation shall be anended
by adding Paragraph 8, which shall read in its entirety as follows:
"8. The holders of common stock of the corporation -shall not
have the right to cumulate their votes for the election
of directors of the corporation.”

T'homndmomndopwdbymaooqmbnnsmlom\hmﬂh&hibu&mmhomomdmm:panm
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x
8. (Chock ¥ tha amandmont restalos tha Articas):

i . i
—The restated Asticles of Incomporation suparsede the original Articles and all amandmaonts thorota,

ion. has caused thase Articles of Amondment to ba signed by » dun
£ :

IN TESTIMONY WHEREOF, the undarsigned corporation
authorized officer thereof this_ 18th day of_October | 1694

____HANOVER FOODS COHPORATION
A {Name Corporation)
8y, JAD‘

S

s

R ION

it

@
(Signature)

A e

ool o G SR

TIME:__Chairman of the Board

e Sa g

i
R

ED_006106_00000750-00080




- 00 | :
971*9 Bu ! Filed with the D mant of Stats on JUN 8 5 1997
SRALES

e i

1. ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION

‘ DICE:16-1918 Rev BO) ;
in complinnce whth the requirernents of 15 Pa.C.S. § 1815 [relating to srticles of amundment], the undasrsigned business
, desiing tw smend its Articlos, hersby states that:

i

{THG tarne of the corporation is: ____ HANOVER FOONS. CORPORATION.

“

on's ‘current reglsterad office in this Commonwaealth or {5) name of its commercisl registered .
‘venue Ig {the Donurrmcn»t I8 heraby Iﬂ_nhqﬁzod to catrect the following Information to
12331 York
Zip County

County

ed office pfqvi(hv the nqﬁntﬁ in {b) shall be deumed ;thn'cpumv in which the

i \

v

L

oeth In tull, la as fdlbw-:«l

RN
P
s A5

i N

mkthMhExMA sttached hereto and made a part hotuof;‘:
R S IO O ORE ;
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3

11

nlen)

87 (Chieck If the amandmont restates the Art!

1M TESTIMONY WHEREOF, the unders

o

gned by a duly

s
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o
35
-
[~
8
B
o
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Q
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8

HANOVER FQODS CQARO BA'UQN.__-_.;_; . . .

afficor thereof this __SIG 12 day of __»

{Nams of Corporation)

.

M_ Z
(Signatur@

00082

ED_006106_00000750




EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION 0OF

HANOVER FOODS CORPORATION

The name of the Corporation im:
Hanover Fooda Corporat:ion
“‘1

The ocation and post offica address of its currenl:'
regxstered oﬁfice in the Conmon'wealth of’ Pennsylvama ie.

g ’ ’ number of ahm-*of. all- clauea ot :nt:ock: hat
corpota:ion"‘ﬂal have authori!fy to isaue is one 'million;’:
a:ign t-hundrad; thousand (1, 800,000)7: conﬂisting of one' million
] ix-lundred ‘and. sighty’ chcusand (1 680,000) shares of common
s .par valua, $3S.00 per share (the “"Common Stock®), and cne
: and. twenty . thousand (120, 000) shares of preferred stock,
ax value 515/ per uhmm {the: 'Pre!errud Stock")

ED_006106_00000750-00083



The Common Stock shall consist of eight-hundred thousand
(800,000) shares of Class A Common Stock (the "Class A Common
Stock™) and eight hundred and eighty thousand (880.000) shares of
Class B Common Stock (the "Class B Common Stock"). All shaies of
the Class A Common Stock and the Class B Common Stock shall be
identical and shall entitle the holdera thereof to the same
rights and privileges with respect theveto, except that the
holders of the Clase B Common Stock shall have voting power for
the election of directors and on all other corporate matters, and
the holders of the Class A Common Stock shall have no voting

eld by them, except
quired by the Pennsylvania Business Corporation
Law of 1988 as amended and except as follows: (i) in the event of
a proposed amendment to these Pmended and Restated Articles of
Incorporation which shall affect adversely the iolders of the
Class A Common Stock, the holders thereof siiall have the right,
as a separate class, to one vote on such amendment for each ghare
of asuch stock held and no such amendment shall be adopted without
the affirmative vote of the holders of a meiority of the shares
of the Cluss A Common Stock; (ii) if no dividend be paid on
shares of the Class A Common Stock for three (3) consecutive
fiscal years, the holders thereof shall have the right to one
; vote for each share of such stock held until such time as the
" payment of dividends is resumed; and (iii) in the event any
' shares of the Series C Convertible Preferred Stock are issued and
outstanding and become entitled to vote or consent on a matter
.which involves a Disputed Change of Board Control (as hereafter
. defined), each share of Clags A Common Stock shall be entitled to
~one-tenth (1/10) of a vote per share with respect to such matter
“involving a Disputed Change of Board Control (as hereafter
“defined), and, in such event, the shares of Class A Common Stock
shall vote together with the shares of Class B Comnion Stock and
shares of Series ¢ Convertible Preferred Stock as a single class
of stock, and not as a separate class.

1
,_

i The Preferred Stock shall consist of fifteen thousand, two
% hundred and sixty-eigat (15,268) shares of Series A Cumulative
. Preferred Stock (the "Series A Preferred Stock"), sixteen
‘thousand, two hundred and sixty-eight (16,268) shares of Series B
Cumulative Preferred Stock (the "Series B Preferred Stock"},
Series A Preferred Stock and the Series B Preferred Stock,
collectively, the *Cumulative Preferred Stock"), ten thousand
(10,000) shares of Series C Convertible Preferred Stock, and such
other shares of Preferred Stock as the Board of Directors may
issue up to the total amount authorized.

Holdera of Proferred Stock shall have the optisn to convert,
without consideratior, any or all such shaves held to shares of
Clasas A Common 8tock on an equitable basis, which equitable basis
shall, in the case of Series C Convertible Preferred Stock, be

R e B AKpE
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7749~ B85

deemed to be a conversion of one share of Series C Convertible
Preferred Stock for one share of Class A Common Stock.

CUMULATIVE _FREEBRRED . ITOCK

The Cumulative Preferred ftock may be issued in series, each
series to be so deslgnated as to distinguish the shares thereof
from the shares of all other meries and classss. The Board of
Directors of the Corporation shall have authority, by resolution,
to divide any or all of the shares of Cumulative Preferred Stouck
into one or more series and, with respect to each series so
established and prior to the issue therecf to fix and determine a
distinguishing designation therefor and the relative rights and
preferences thereof with respect to (a) the rate of dividends,
and the date from which such dividends shall be cumuiative upon
all shaxzes of such series issued prior to the record date for the
initial dividend thereon, (b) the price at which shares of such
series may be redeemed, and (c) the amounts payable thereon in
event of voluntary or involuntary liquidation.

Co iThe holders of Cumulative Preferred Stock shall be entitled
to .receive and the Corporation shall be obliged to pay, but cnly
when and as declared by its Board of Directors and only out of
its surplus or net profits, cash dividends at such rate per share
per annum for each particular series as shall have been fixed as
aforesaid by the Board of Directors, and no more, payable
quarterly on the firast day of each January, April, July, and
October, Buch dividends shall be cumulative from the dates aa
follows: (a) in the case of shares issued prior to the record
date for the initial dividend onishares of the series of which
guch shares shall constitute a:part, then from the date fixed as
aforesaid for such purpose by the Board of Directors; (b) if
issued during the period commencing immediately after the record
date for a dividend on shares ofisuch series and terminating at
the close of the payment date for such dividend, then from such
dividend payment date; and (c). otherwise from the dividend
‘payment date next preced;pg thedate of issue of such shares.

The Statement of Amendmentg’ filed on September 30, 1971 and
on June 25, 1973 under Section §02 of the Business Corporation
Law approved the 5th day.of May,ir1933, P.L. 364, as amended,
which created 8X% Cumulative Preferred Stock, Series A, and 8%%
" Cumulative Preferred Stock, Series B, respectively, shall
i continue in Full force and effect hereafter, subject to the

provisions of Section 1522 of the Pennsylvania Business
Corporation Law of 1988 as amended, and subject ro an adjustment
of the redemption price and liguidation amount tu $25.25 and
$25.00 per share, respectively, .to reflect a four-for-one stock
split pursuant to the Certificate of Amendment filed on Januvary
1%, 1908. Nothing contained herein shall be construed to
adversely affect any share of Cumulative Preferred Stock which is
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outstanding on the effective date of these Amended and Reatated
Articles of Incorporation,

50 long as any of the Cumulative Preferred Stock shall
remain outstanding, no dividend (other than dividends payable in
Class A Common Stock or Class B Common Stock, or both) shall be
paid .on shares of any class which, with respect to payment of
dividends or distributione in liquidation, zhall rank junior to
the Cumulative Preferred Stock, unless all dividends on all
outstanding Cumulative Preferred Stock for all past quarterly
dividend periods shall have been paid and full dividends thereon
for the then current quarterly dividend perieod declared and a sum
sufficient for the payment thereof set apart.

The Corporation, at the option of the Board of Directors,
may redeem all or any of the cutstanding Cumulative Preferred
Stock upon payment in cash in respect of the shares so redeemed
of the redemption price fixed as aforesaid by the Board of
Directors in respact of the series of which such shares shall
constitute a part, plus an amount equal to all accumulated and
unpaid dividendes thereon to the date of redemption, whecher or
not such dividends shall have been earned or declared. Any such
redemption shall be in such amount, at such place and in such
manner as the Board of Directors may determine. In the case of a
redemption of less than all the outstanding Cumulative Preferred
8tock, the particular shares to be so redeemed shall be selected
by lot. At least 30 days prior to the date fixad for such
redemption, written notice thereof shall be mailed by the
Corporation to the holders of record of the Cumulative Preferred
Stock to be so redeemed, at their respective addresses as the
same appeay upon the books of the Corporation. Frowi and after
the date fixed in any such sotice as the date of redemption
(unless default shall be made by the Corporation in providing
moneys at the time and place specified for the payment of the
redemption price pursuant to said notice) all dividends on the
Curulative Preferred Stock thereby called: for redemption shall
cease to accrue and all rights of the holders thereof as
stockholders in the Corporation, except the right to receive the
redemption price, shall cease and determine, and such Cumulative
Preferred Stock shall not be deemed outstanding for any purpose.
All Cumulative Preferred Stock so redeemed shall be canceled and
shall not ba reissued. ‘ “

On any voliuntary or involuntary liquidation of the :
Corporation, before any payment or distribution srall be made to
the holders of any Class A Common Stock or Class o Common Stock,
the holders of the outstanding Cumulative Preferred Stork shall
be entitled to be paid thr liquidation price fixed at $25 per
share, plus an amount equal to all accumulated and unpaid
dividends thereon to the date of such payment, whether or not
such dividends shall have been earned or declared.

4
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After such payment shall have been made in full to the
holders of Cumuilative Preferred Znock, they shall be entitled to
no further payment or distribution.

A consclidation or merger of the Corporation with any other
corporation or corporations shall not be deemed a liquidation
within the meaning of this subdivision.

Holders of Cumulative Preferred Stock shall have no voting
power in respect to shares of such stock lLield by them, except as
otherwige provided by the Penngylvania Business Corporation Law
of 198y as amended and except as follows: (i} in the event of a
proposed amendment to these Amended and Restated Articles of
Incorporation which shall affect adversely the holders of
Cumulative Preferred Stock, the holders thereof shall have the
right to one vote on such amendment for each share of such stock
held and no such amendment shall be adopted without the
affirmative vote of the holders of a majority of the outstanding
shares of Cumulative Preferred Stock, and (ii) if no dividend be
paid on shares of Cumulative Preferred Stock for three (3)
consecutive fiscal! years, the holders thereof shall have the
right to one vote rfor each share of such stock held until such
time as the payment of dividends on such stock is resumed.

B I T

T Ry o s e

b

A total of 10,000 shares of Preferred Stock is hereby ;
designated as Series C Convertible Preferred Stock and shall have g
the following rights and privileges:

(i) Such shares may be issued only to trusts which
satisfy both of the following conditions:

(A) the trust must be an employee benefit
plan trust of the Corporation which is intended to qualify under
the provisions of Section 401 et geg. of the Intermal Revenue
Code of 1986, as amended, including, but not limited to, the
trust which has been established under the so-called Hanover
FPoods Corporation 401 (k) Savings Plan; and

{(B) at least a majority of the trustees of
the trust muet be perasons who qualify as "disinterested
directors® of the Corporation under Section 1715(e) of the :
Pennsylvania Business Corporation Law of 1988, as amended, in the }
opinion of counsel for the Corporation;

{11) Each share of Series C Convertible Preferred Stock
shall be convertible into one share of Class A Common Stock of
tha Corporation (subject to proportional adjustment in the event
of a stock aplit, stock dividend or other recapitalization of the

5
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Clasas A Common Stock) at the option of the holder thereof, except
that such conversior shall automatically occur upon the
distribution of the shares of Series C Convertible Preferred
Stock to beneficiaries of the employee benefit plan trusts if and
when such distributicn is made by such trustg. Any shares of
Class A Common Stock of the Corporation which are received upon
conversion of the Series C Convertible Preferred Stock shall be
igsued out of the authorized but unissued shares of Class A
Common Stock; ’

(1ii) Fach share of Series C Convertible Preferred
d to the same dividends or other
‘e paid per share by the Corporation to
mon Stock;

{iv) Each share of Series C Convertible Preferred Stock
shall be entitled to a liquidation preference equal to the par
value of $25.00 per share which shall be paid in full prior to a
-liquidation distribution to the holders of Common Stock. A
"merger”® or "consolidation" of the Corporation shall not be
desmed to be a liquidation.

o {v) 8o long as at least a majority of the trustees of
"the trust are persons who qualify as Disinterested Directors (as
defined below), each share of Series C Convertible Preferred
Stock shall be entitled to 35 votes per share (subject to
proportional adjustment in the event of a stock split, stock

.-dividend or other recapitalization of the Class B Common Stock)

f_with.respect to any matter presented to the holders of Claas B
‘Conmon Stock for a vote or consent which involves a Disputed
Change of Board Control (as hereafter defined), but shall not be
" entitled to vote on any other mwatter presented tgo the holders of
the Class B Common Stock for a vote or consent. The voting

i ble Preferred Stock set forth in
Y preceding sentence shall expire five (5) years
er the date on which any of such shares are first issued by
the Corporation. The shares of Series C Convertible Preferred
Stock uhall,votewtoge:her with the shares of Class B Common Stock
and shares .of Class A Common Stock as a single class of stock,
and not as a’separate class. The shares of Series C Convertible
- Preferred Stock shall not otherwise be entitled to vote in

. h involves a Disputed Change of
Board Control as provided herein. Notwithstanding anything to
the contrary contained herain, Series C Convertible Preferred

* 8tock shall not be entitled to vote on any proposal (whether or

sputed Change of Board Control) if

.shares of Class A Commmon Stock are entitled to vote as a separate
class on auch proposal {except that if a single proposal involves

6
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both (A) matters on which the Class A Common Stock is entitlad to
vote ag & separate class and (B) matters on which Class A Common
Stock is not so entitled, the single proposal shall be divided
into two proposals, on the first of which the Class A Common
B8cock is entitled to vote as a separate class and the second of
which the Class A Common Stock is not entitled to vote as a
ssparate clasns, and the Series C Convertible Preferred Stock
shall be entitlecd to vote on the second proposal); if no dividend
is paid on slhares of Class A Common Stock for three (3}
consecutive years, Series C Convertible Preferred Stock shall not
be entitled to vote until such time as the payment of dividends

18 resumed.

The term "Disputed Change of Board Control" refers to any of
the following:

(A) any election of directors of the

Corporation in which the slate of directors nominated for
election by Disinterested Directors (am hereafter defined) of the

Corporation is contested by other nominees, unlese the nominees

contesting the nominees of the Disinterested Directors are
unanimously supported in writing by all of the following persons
{or their estates, if they are deceased) so long as such persons

continue to individually own of record at least 10,000 shares of
«+Class B Common Stock of the Corporation: Michael A. Warehime,
"John A. Warehime, Sally W. Yelland, J. William Warehimea and

- Elizabeth W.:8tick.

N (B) any proposal to remove one .or more
. directors ' of the Corporation which has not been previously
_ ation, unless the
proposal is unanimously supported in writing by all of the !
following persons (or their estates, if they are deceased) so
long as such persons continue to individually own of record at
least 10,000 shares of Class B Common Stock of the Coxrporation:
+Michael A. Warehime, John A. Warehime, Sally W. Yelland, J.
“William Warehime and Blizabeth W. Stick.

o (C} any proposal, which has not been
. previously approved by the Board of Directors of the Corporation,
to amend these Amended and Restated Articles of Incorporation or
the By-laws of the Corporation, or to effectuate a merger,
comsolidation, 'division, or sale of subatantially all of the
.assets of the Corporation, unless the proposal is unanimously
s supported in writing by all of the following pevsons (or their
estates, if they are deceased) so long as such pJersons continue
+ to individually own of record at least 10,000 shares of Class B
Comruon Stock of the Corporation: Michael A. Warehime, John 'A.
HWarshima, Bally W. Yelland, J. William Warehime and Elizabeth W.

i gtick,
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1f Michael A. Warehime, John A. Worehime, Sally W. Yelland,
J. William Warehims or Elizabeth W. Stick (or their estates, if
they are deceased) ceane to individually own of record at lesat
10,000 sharxes of Class B Common Stock of the Corporation, sauch
persons ahall be excluded from the list of persons whose
unanimous support in writing is required in clauses (A}, (B) and
{C} above, but unanimeus support in writing of t*%a remaining
persons shall still be required. If Michael A. Warehime, John A.
Warehime, Sally W. Yelland, J. William Warehime and Elizabe*" W.
Stick (and their estates, if they are deceased) all cease .o
individually own of record at least 10,000 shares of Clage ™
Common Stock of the Corporation, each share of Series C
Convertible Preferred Stock shall automatically be converted into
Class A Common Stock of the Corporation.

The term "Disinterested Directors" refers to directors of
the Corporaticon who are considered to be "disinterested
directors® under Section 1715(e} of the Pennsylvania Busineas
Corporation Law of 1388, as amended, in the opinion of counsel
for the Corporation.

In the event of a dispute as to whether a matter constitutes
a "Disputed Change of Board Control,® the decision by the
Digsinterested Directors as to whether or not the matter
constitutes a Disputed Change of Board Control shall be final and
conclusive in the absence of proof by clear and convincing
evidence of bad faith by such Disinterested Directors. A

Disinterested Director may abstain on any decision. A decision
by a majority of the Disinterested Directors who actually vote on
& matter shall be considered to be the decision of the
Disinterested Directors.

The remaining authorized shares of Preferred Stock may be
& -issued in series, each series to be so designated as to
distipguish che shares thereof from the shares of all other
series and classes. The Board of Directors of the Corporation
. shall have authority, by resolution, to divide any or all of the
* shares of Preferred Stock into one or wore series and, with
" respect to each series so established and prior to the issue
* thereof to fix and determine a distinguishing designation
. therefor and the relative rights and preferxences thereof with
.« rewpact to ‘a) the rate of dividends, and the date from which
" such dividends shall be cumilative upon all shares of such series
4 1ssued prior to the record date for the initial dividend thereon,
" "{b) the price at which shares of such series may be redeemed, and
‘{c) the amounts payable thereon in event of voluntary or

involuntary liquidation.
§.  No CQuwrulative Voting
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The holders of Common Stock of the Corporation shall
not have the right to cumulate their votes for the election of
directors of the Corporation.

7. Clapaification of the Board of Directors

Effective at the annual shareholders meeting to be held

in 1997, the Board of Directors shall be divided into four (4)
classes, as nearly as equal in number as poassible, known as Class
A, conaisting of one (1) director, Class B, consisting of one (1)
director, Class C, consisting of two (2) directors, and Class D,
conaisting of two (2) directors. The Class A director shall
gerve until the annual meeting of shareholders to be held in
1898. At the annual meeting of shareholders to be held in 1998,
the Clasa A director shall be elected for a term of four (4)
years and, after expiration of such term, shall thereafter be
alectec every four (4) years for four (4) year terms. The Class
B director shall serve until the annual meeting of shareholders

"to be held in 1999. At the annual meeting of shareholders to be
held in 1999, the Class B director shall be elected for a term of
four (4) years and, after the expiration of such term shall
thereafter be elected every four (4) years for four (4) year
terms. The Class C directors shall serve until the annual
meeting of shareholders to be held in 2000. At the annual
meeting of shareholders to be held in 2000, the Claas C directors
shall be elected for a term of four (4) years and, after the
expiration of such term, shall thereafter be elected every four
(4) years for four (4) year terms. The Class D directors shall
serve until the annual meeting of shareholders to be held in
2001. At the annual meeting of shareholders to be held in 2001,
the Class D directors shall be elected for a term of four (4)
years and, after the expiration of such term, shall thereafter be
elected every four (4) years for four (4) year terms. Each

- director shall serve until his successor shall have been elected

- and shall qualify, even though his term of office as herein

. provided has otherwise expired, except in the event of his

" earlier death, resignation, removal or disqualification. This
Article 7, or any portion thereof, may be changed by a by-law
amendment which is adopted by all of the then members of the

. Board of Directors of the Coxporation.

8. Severability

If any provision contained in these Amended and Restated
‘Articles of Incorporation roquires the affirmative vote of the
holders of a majority of Class A Common Stock in order to permit
guch provision to become legally effective, such proviesion shall
not - be deemed legally effective until such affirmative vote is
obtained; however, the remaining provisionc of these Amended and

. Restated Articles of Incorporation shall nevertheless continue in

e d”
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. Mkuamm Number, Filed with the/ Department of Stats on
At P

Secretary of the Commonwaealth L\
VA

Entity Number,

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION

D8C8:18-1918 {Rev B0}

in compliance wih the requirements of 15 Pa,C.5,. § 1815 {relating to articles of amendment), the undersigned business
corporation, desiring to amend its Articles, hereby stotes that:

HANOYER FQOOS CORPORATION

{." The neme of the corporation is:

i o

B 2.‘ The (s} address of this corporation’s current registered office in this Commonwealth or (b} neme of | zommercial registered
H offies provider lné tha county of venuse is {the Department is hereby suthorlzed to correct the followmg Information to

H q‘onfornn to the records of the Départment):

! i % York

" Number snd Strest City Cour.iy

e Ay

{b} ele: :
Nema of Commercial Registered Office Provider County

ial registered office provider, the county in [b) shall bs deemed the suunty In whioh the

For 8 corporation repr ¢ bys
: " gorporation is located for venue and officlal publication purposes.

;3. The statute by or under which it was incorporated is: Act of Asrll 28, 1874 entitied “An_Act to pravida for tha incorporation af
' centgncomporations”

"4, The date of its incorporation is: ___Decamher 12, 1924

B, (Check, and ¥ appropiiate complete, one of the following):

k.. The arnendment shail be affective upon filing these Articies of Amendment in the Department of State.

at
Date "Hour

e The amendmaent shall be effective on:

! 8. (Chock one of the followlng):

. The g was adopted by the shareholders {or members) pursusnt to 15 Pa.C.S. § 1914(a) and (b).

. — The smendment wes adopted by the board of directors pursuant to 16 Pa.C.8. § 1914{c).

9. Chesk, and W sppropriste complets, one of the following):
R The smendment adopted by the corporation, set forth in full, is as follows:

T
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The rut;‘ln& Articies of

N TEST!MO&Y -WHEHE he undersigned corporation th caused these Article
ed officer thereof this «BEL,__ day of _August _, 18 ~82...

incorporation superseds the original Articies and sil amendments thereto.

8 of Amendment to be ulchﬁ by & duly

HANQVER FOO),
{Name of Corporation)

ey J‘

= e {Signatdvg) |
'»-5«&*):: \/Iu Pﬁ:}'}f

J.L
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- to read: “

- Manual.” The opinion of counsel for the Corporation as to who is ;
"& "Disinterested Diractor,” if rendered in good £aith by

AR e

AMENDMENT NO. 1 TO AMENUED AND RESTATED ARTICLES
OF INCORPORTION OF HANOVER FOODS CORPORATION

RESOLVED, that the following provisions of Article 5 of the
Amended and Restated Articles of Incorporation of Hanover Foods
. Corporation, under the heading Series C Convertible Pre rred
Stock, shall be amended to read in full as follows, but in all
other respects Article 5 gshall remain unchanged: &

Change subclause'(i)(B), which presently reads:

- (B) at least a majority of the trustees of tha trustimust be
persons who qualify as "disintereated directors® of the g !
Corporation under Section 1715(e) of the Pentsylvania Business
Corporation Law of 1988, as amended, in the opinion of counsel
for the Corporation;

- o read:

v (B) at least a majority of the trustees of the trustimust be
persons who qualify, in the opinion of counsel for the :
Corporation, as *Disinterested Directors” of the Corporation, as
hereafter defined. : , :

Change the definition of Disinterested Directors, "
presently reads: : L

i ' The term "Disinterested Directors" refars to directors of
the Corporation who are considered to be "disinterested ¥

directors” under Section 1715(e) of the Pennsylvania Business '
Corporation Law of 1988, as amended, in the opinion of counsel

. for the: Corporation.

, i

" 'The term *Disinterested Diractors“frafers to directors of

' the Corporation who are considered, in the opinion of counsel for

‘the.Corporation, to meet any of the following criteria: - persons
who qualify as *"disinterestad directors® as defined in Section
1715(e) of the Pennsylvania Business Corporation Law of 1988, as
amended; persons who are not "interested® directors as defined in -
Section 1.23 of The American Law Institute ®"Principles of ;
Corporate Governance: Analysis and Reconmendations® (1894); or
parsons who qualify as members of an Audit Committee

Section 303.00 of the New York Stock Exchange's Listed Company

§

competent counsal who is not an amployees of thae Coxporation,
shall be final, binding and conclusive.
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‘D aned H/16

JUN 251398

Fited with the Dousgdrent of State on

3
P
i
{

STATEMENT OF CORRECTION

NECR:16.138 [Rev 80)

 In compliance with the requirements of 15 Pa.C.5. § 138 (ralating 10 statemant of corruction) the undersigned associaton
or othgr person, desiting to cofrect an insccurate record af corporata of othar gction o correct defective or srroneous sxecuton

of a document, heraby statas that:

1, The name of the sssoclation or othar person is: HANQVER FQQDS CORPORALION

The |a) address of this association's current registersd office in this Commonwsalth or (b} name of its commercial registersd
office provider snd the county of venus is (the Department is hareby suthorized (o corract the fellowing information to
conform 1o the recorde of the Departmenti:

1486 York Street, P. O. Box 334, Hanaver PA 17331 York
{a)

Number and Strest City Zip County

b} clo:

Neme of Commercial Registered Office Provider County

For an iation repe dbya clal ragi d office providar, the county in (b} shall be deamad the county in which the
gusociation is locatad for venue and official publication purposes,

3. The statute by or under which it was incorporatad or the preceding fliing was mada, in the oase of & filing that does not
constitute & part of tha articies of incorporation of » gorporation, Is: Ag g .

i

&
)
AL

)

. i [ I ° e."
4, Tbi maceuracy o defect, which appesrs in Depertment of State form _ DSCHR:15-1918 tited on §/25/37 and
recerded in Roll and Film Numb 9749 st seq., is:

e

PR RV Rl

ey

5. (Check sne of the followlng):

_%_ The portion of the document requiring eofrection in correctad form s set forth In Exhibit A sttached hereto and made a part
B #{ The eriginel 4 1o which thie stetement elstes shall bs deemaed resnecuted)

. The oniginal document 1o which this statament rolates shail be deemed reexscuted. .

. The original document 1o which thie stal nt relutes shali ba d d stricken from the records of the Depertment.

N TESTIMONY WHEREQF, the undersigned sasosls other person hae caused this ststement to be signed by & duty
sutherized officer thargo! or ctherwise In its neme this dey of Aung.. .18 88 .

{Nwgmel
{ses attached for signature)
Gary Rnisley {Signature}

TITVE: . Luasusive Yias Presidect. Beceatary b Covosel .

8y:

e e o T T T T e e
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Fied with the Department ot Stetaen __

ficsofibm Humbey

ity Nember,

Besretsry of g Commuanw oeleh

STATEMENT oF CORREETION
DELS:15-138 JRew B2y

in complisnce with e requiracreens of 18 Pa (.5, §
¢ other perton, dusinng  comect an nIccurate 1acord of
heteby states thar:

z commevsial regitered
wing rfermation to

Yark

County

Number and Street

) cie:
Nems of Commercizl Regisrered Office Provider
i sftize pre.ider,

County

the eaunty in IB) shell be desmed the sounty in which [

For on by
prrpRged,

P ® e
sasaeistion is loceed for vewve sng sificial publication
"+ The Bttt by or under which # was incerperatad or the Presuding filing wae made, In the cese &t & filing thet does nog
ConeEtute a part of the avticlss of ncorparstion of « SHrPUrRtion, WMW
. moMuﬂmMm-h;de'MMWMM ang
fecorded in Rell and Fim Number - wt pog., st

. Mu-ﬂmm
Mhutw)hmiﬁAnWMMMuunm

,J_iz;n&nﬂmmmmhm
heraef {Mhe eriginet document 10 whisn

o ETIMONY WHEREOF, te undersigned
mmWornM-ﬁuhhunnHNl
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1D 0002

AMENDED AND RESTATED
ARTICLBE OF INCORPORATION OF

HANQYRR_FOODS CORPORATION

Name
The name of the Corporation is:

Hanover Foods Coxporation

. 3 QEf
The location and post office address of its current
registered office in the Commonwealth of Pennsylvania is:

1486 York Street
P.O. Box 334
Hanover, PA 17331

3. Puxposs

The purpose or purposes for which the Corporation is
incorporzled are:

To have unlimited power to engage in and
do any lawful act concerning any or all
lawful business for which corporations may be
incorporated under the provisions of the
Business Corporation Law of 1988, as amended,
of the Commonwealth of Pennsylvania.

4. Texm

The term for which the Corporation is to exist is
perpezual.

5, Lapiral Stock

The total number of shares of all classes of stock that
the Corporation shall have authority to issue i3 one million,
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eight-hundred thousand (1,800,000), consisting of cne million,
gix-hundred and eighty thousand {1,680,000) shares of common
stock, par value $25.00 per shars (the *Common Stock*), and one:
hundred and twenty thougand {120,000) sharas of preferred stock,:
paxr value $25.00 per share (the "Preferred Stock"). 1
The Common Stock shall consist of elght-hundred thousand ‘
(800,000} shares of Class A Common Stock (the "lass A Common 2
Stock") and eight hundred and eighty thousand (880,000) shares of
Clags B Common Stack (the "Class B Common Stock®). all shares of
the Class A Common Stock and the Class B Common Stock shall he 3
identical and shall entitle the holders thareof to the pama
rights and privileges with Tespect thereto, except that the |
holders of the Class B Common Stock shall have voting power for ;
the election of directors and on all cther corporate matters, ang
the holders of the Class A Common Stock shall have no voting
power with respect to shares of gaid stock held by them, except #
a3 otherwise required by the pennsylvania Business Corporation |
Law of 1968 as amended and except as follows: (i) in the event of
4 proposed amendment to these Amended and Restated Articles of
Incorporation which shall affect adversely the holders of the
Class A Common Stock, the holdars thereof shall have the right,
as a separate class, to one vote on such amendment for each share
» d no such amendment shall be adopted without
{the affirmative vote of the holders of a majority of the shares
‘of the Class A Common Stock; (ii) if no dividend be paid on
shares of the Class A Common Stock for three (3) consecutive
fiscal years, the holders thereof shall have thea right to one
vote for each share of such stock held until such time as the
payment of dividends is resumed; and (iii) in the event any
shares of the Serieg ¢ Convertible Praferred Stock are issued and
outstanding and become entitled to vote or consent on a matter
which involves a Disputed Change of Board Control (as hereafter
defined), each share of Class a Common Stock shall ba entitled to
one-tenth (1/10) of a vote per share with regpect to such matter
involving a Disputed Change of Board Control (as hereafter
defined), and, in such event, the shares of Class A Common Stock
shall vote together with the shares of Class B Common Stock and
shares of Series C Convertible Praferred Stock as a single class
of stock, and not as a separate class.

The Preferred Stock shall consist of fifteen thousand, two
hundred and sixty-eight (15,268) shares of Series A Cumulative
Preferred Stock {(the *Series A Preferred Stock"), sixteen
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thousand, two hundred and sixty-eight (16,268) shares of Series B
Cumulative Preferred Stock (the "Series B Preferred Stock"), (the
Series A Preferred Stock and the Serier B Preferre:l Stock,
collectively, the “Cumulative Prefaerred Stock"), ten thougand
{10,000} shares of Series C Convertible Preferred Stock, and such
other shares of Preferred Stock as the Board of Dirsctors may
issue up to the total amount authorized.

Holders of Preferred Stock shall have the option to convert,
without consideration, any or all such shares hsld to shares of
Class A Common Stock on an equitable basis, which equitable basia
shall, in the case of Sexias C Convaertible Prefarred Stock, be
deemed to be a conversion of one share of Series C Convertible
Preferred Stock for one share of Class A Common Stock.

CUMULATIVE PREFERRED ETOCK

The Cumulative Preferxed Stock may be issued in series, each
series to be so designated as to distinguish the shareas therect
from the shares of all other series and classes. The Board of
Directors of the Corporation shall have authority, by resolution,
to divide any or all of the shares of Cumulative Preferrsd Stock
into one or more series and, with respect to each series so
establighed and prior to the issue thereof to f.x and determina a
distinguishing designation therefor znd the relative rights and
preferences thereof with respect to (a) the rate of dividends,
and the date from which such dividends shall he cumulative upon
all shares of such series issued prior to the record date for the
inftial dividend thereon, (b) the price at which shares of such
series may be redeemed, and (¢) the amounts payable thereon in
event of voluntary or inveluntary liquidation.

The holdexrs of Cumulative Praferred Stock shall be entitled
to recaive and the Corporation shall be obliged to pay, but only
when and as declarasd by its Board of Directors and only out of
ita surplus or net profits, cash dividends at such rate per share
per annum for each particular series as shall have been fixed as
aforesaid by the Board of Directors, and no more, payable
quarterly on the first day of each January, April, July, and
October. Such dividends shall be cumulative from the dates as
follows: (a) in the case of shares isaued prior to the record
date for the initial dividend on shares of the serias of which
such shares shall constituta a part, then from the date £ixed as
aforesaid for such purpose by the Board of Directors; (b) if
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issued during the period commencing immediately after the record
date for a dividend on shares of such series and terminating at
the close of tha payment date f{or such dividend, then from such
dividend payment date; and (¢} otherwise from tha dividend
payment date next preceding the date of issue ¢f such ghares.

The Statement of Amendments filed on September 30, 1871 and
on June 25, 1972 under Section 602 of the Business Corporation
Law approved the 5th day of May, 19233, P.L. 364, as amended,
which created 8% Cumulative Preferred Stock, Series A, and BX%
Cumulative Preferred Stock, Series B, respectivaly, shall
continue in full force and effect hereafter, subject to the
provisions of Section 1522 of the Pennsylvania Business
Corporation Law of 1988 as amended, and subject to an adjustment
of the redemption price and liquidation amount to $25.25 and
$25.00 per share, respectively, to reflect a four-for-one stock
split pursuant to the Certificate of Amendment filed on January
15, 1%88. Nothing cdntained herein shall be construed to
adversgely affect any share of Cumulative Preferred Stock which is
outstanding on the effective date of these Amended and Restated

Articles of Incorporation.

So long as any of the Cumglative Preferred Stock shall
remain outgtanding, no dividend (other than dividends payable in
Class A Common Stock or Class B Common Stock, or both) shall be
paid on shares of any class which, with respect to payment of
dividends or distributions in liquidation, shall rank junior to
the Cumulative Preferred Stock, unless all dividends on all
outstanding Cumulative Preterrdd Stock for all past quarterly
dividend periods shall have been paid and full dividends thereon
for the then current quarterly)div1dend period declared and a sum
sufficient for the payment theneof get apart.

e

The Corporation, at the ogtxon of the Board of Directorxs,
may redeem all or any of the oucacandlng Cumulative Preferred
Stock upon payment in cash in nespect of the shares sn redeemad
of the redemption price fixed as aforesaid by the Board of
Directors in respect of the series of which such shares shall
constitute a part, plus an amount equal to all accumulated and
unpaid dividends thereon to the date of redemption, whether or
not such dividends shall have bpcn earned or declared. Any such
redemption shall be in such amdunc, at such place and in such
manner as the Board of Directors may determine., In the case of a
redemption of less than all thaioutstandlng Cumulative Preferred

R e e
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Stock, the particular shares to be go redesmed shall be selecred
by lot. At least 30 days prior to the date fixed for such
redemption, written notice thereof shall bo mailed by the
Corporation to the holders of recoxrd of the Cumulative Prefarred

Stock to be gso radeemed, at theiy Iespsctive addresses ag the
From and after

tease to accrue and all rig
stockholders in the Corporation, except the right to recejve the

redemption price, sghall and such Cumulative

On any voluntary or involuntary
Corporation, before any payment or distribution shall be made to

the holders of any Class A Common Stock or Class B Common Stock,
tive Preferred Stock shall

share,
dividends thereon to the date of such payment, whether or not

such dividends shall have been earned or declared.

After such payment ghall have been made in full teo the
holders of Cumulative Preferred Stock, they shall be entitled to
no further payment or distribution.

A consolidation or merger of the Corporation with any other
corporation or corporations shall not be deemed a liquidation
within the meaning of this subdivision.

of 1988 as amended and except as {1} in the event of a
Proposed amendment to these Amended and Restated Axticl:s of
‘Incorporation which shall affect adverssly the honlders of
Cumilative Praferred Stock, the holders thereof sha’l have the
right to one vote on Buch amendment for each share of such stock
held and no such amandment shall be adopted without the

5
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affirmarive vote of the holdars of a majority of the outstanding
shares of Cumulative Preferred 8tock, and (ii) if no dividend be
paid on shares of Cumulacive Preferred Stock for three (3)
consecutive fiscal years, the holders thereof shall have the
right to one vota for each share of such stock held until gpuch
time ag the payment of dividends on such stock ig rasumad.

'SERIES_C_QQH!ERIIBLE_EEEEERRED_SIQCK

A total of 10,000 shares of Preferrad Stock is hexeby
designaced as Series C Convertible Preferred Stock and shall have
the following rights and privileges:

i
(1) Such shares may be issued only to trusts which

satisfy both of the {ollowing conditions:

i

: (n) the trust must be an employee benafit
Plan trust of the Corporatiom which is intended to qualify under
the provisions of Section 401 gt seqg. of the Internal Revenue
Code of 1986, as amended, including, but not limited to, ths
trust which has been established under the so-called Hanover
Foods Corporation 401 (k) Savinga Plan; and

(B) at least a majority of the trustees of
the trust must be persons who qualify as "diginterasted
directors® of the Corporation under Section 1715(e) of the
Penngylvania Business Corporation Law of 1988, as amended, in the
opinion of counsel for the Corporation;

{ii) Bach share of Series C Convertible Preferred Stock
shall be convertible into one share of Class A Common 8tock of
the Corporation {subject to proportional adjustment in the event
of a stock split, stock dividend or other recapitalization of tha
Class A Common Stock) at the option of the holder thereof, except
that such conversion shall automatically occur upon the
distribution of the shares of Series C Convertible Teferred
Stock to beneficiaries of the employec benefit plan trusts if and
when such distribution is made by such trusts. Any shares of
Class A Common Stock of the Corporation which are received upon
conversion of the Series C Convertible Preferred Stock shall be
issued out of the authorized but unissued shares of Class A

Common Stock;
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{iii) Each share of Series C Convartible Preferrad
Stock shall be entitled to the same dividands or other
distributions which are paid per share by the Corporation to
holders of Class A Common Stock;

{iv) Each share of Serxieg C Convertible Praferred Stouck
shall be entitled to a liquidation preference equal to the par
value of $25.00 per share which zhall be paid in full prior to a
liquidation distribution to the holders of Common Stock. A
"merger” or "congolidarion®* of thes Corporatimn shall nect be
deemed to be a liquidation,

{v} So long as at least a majority of the trustees of
the trust are persons who qualify as Disinterestad Directors (as
dafined below), each share of Series C Convertible Preferred
Stock shall be entitled to 35 votes per share {subject to
proportional adjustment in the event of a stock split, stock
dividend or other recapitalization of the Class B Common Stock)
with respect to any matter presented to the holders of Class B
Common Stock for a vote ~r consent which involves a Diasputed
Change of Board Control (as hereafter defined), but shall not be
entitled to vote on any other matter presented to the holders of
the Class B Common Stock for a vote or consent. Ths wvoting
rights of the Series C Convertible Preferred Stock set forth in
the immediately preceding sentence shall expire five (5) years
after the date on which any of such shares are first iseued by
the Corporation. The shares of Series C Convexrtible Preferred
Stock shall vote together with the shares of Class B Common Stock
and shares of Clagss A Common Stock as a single classg of stock,
and not as a separate clasz. The shares of Series C Convertible
Preferred Stock shall not otherwise be entitled to vote in
matters presented to holders of the Class B Common Stock. In no
event shall the Series C Convertible Preferred Stock be entitled
to vota on matters presented to holders of the Clags A Common
Stock other than a matter which involves a Disputed Change of
Board Control as provided herein. Notwithstanding anything to
the contrary contained hereain, Series C Convertible Preferred
Stock shall not be entitled to vote on any proposal {whether or
not such proposal involves a Disputed Change of Boaxr.' Contreol) if
shares of Clasas A Common Stock are entitled to vote as a separate
class on such propossal (except that if a single proposal invelves
both (A) matters on which the Class A Common Stock is entitled to
vote ag a separate class and (B) matters on which Class A Common
Stock is not sc entitled, the single proposal shall be divided

e e

e i
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into two proposals, on the first of which the Class A Common
Stock is entitled to vore as a ssparate clazs and the sacond of
which the Clasa A Common Stock is not entitled to vote as a
separate clasz, and the Series C Convertible Praferred Stock
shall be entitled to vote on the second proposal); if no dividend
is paid on shares of Class A Common Stock for three (3)
congecutive yeary, Series C Convertible Preferred Stock shall not
be entitled to vote until such time aaz the payment of 4dividends

is resumed.

The term “Disputed Change of Board Contxol® refers to any of
the following:

(A) any election of directors of the
Corporation in which the slate of directors nominated for
election by Disinterested Directors (as hereafter defined) of the
Corporation is contested by other nominees, unless the nominees
contesting the nominess of the Disinterested Diractors are
unanimously supported in writing by all of the following persons
{oxr their estates, if they are deceased) so long as such persons
continue to individually own of record at least 10,000 shares of
Class B Common Stock of the Corporation: Michael A. Warehims,
John A. Warehime, Sally W. Yelland, J. William Warehime and

Elizabeth W. Stick.

(B} any proposal to remove one or more
directors of the Corporation which has not besn previously
approved by the Board of Directors of the Corxporation, unless the
proposal is unanimously supported in writing by all of the
following persons (or their estates, if thay are deceasad) so
long as such persons continue to individually own of record at
least 10,000 shares of Class B Common Stock of the Corporation:
Michael A. Wareshime, John A. Warehime, Sally W. Yelland, J.
William Warehime and Elizabeth W. Stick.

{C) any propoesal, which has not Leen
previouely approved by the Boaxd of Directors of the Corporation,
te amend thase Amanded and Restated Articles of Incorporation or
the By-laws of the Corporation, or to effectuate a merger,
congolidaticn, diviaion, or sale of subsrtantially all of the
assets of the Corporaticn, unless the proposal is unanimously
supported in writing hy all of the following persons (or their
estates, if they are deceased) 80 long as such persons continue
to individually own of record at least 10,000 shares of Class B
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Common Stock of the Corporation: Michael A, Warehime, John M
Warehime, Sally w. Yelland, J. wiiliam Warehime and Elizabeth w.
Stick.

If Michae)l A, Warehime, John A, Warehime, Sally w, Yelland,
J. William Warehime or Elizebeth W, stick (or their estates, if
they are deceased) cease to individually cwn of record at least
10,000 shares of Clags B Common Stock of the Corpovation, guch
pexrsons shall be excluded from the lisc of Persons whoge
unanimous sy ; it] ig required in clauses (A), (g) and
(C) above, 8 support in writing of the remaining
persons shall still be required, 1If Michael A. Warehime, John A,
Warehime, Sally w. Yelland, J. William Warehime and Elizabeth w.
Stick (and their eBtates, if they are deceaged) all ceage to
individually own of record at least 10,000 shares of Clasgs B
Common Stock of the Corporation, each share of Series ¢
Convertible Preferred Stock
Class A Common Steck of the Corporation.

The term "Disincerested Directors* refers teo directors of
the Corporation who are considered ro be "disinterestad
directors" under Section 171S5(e) of the Pennsylvania Business
Corporation Law of 1588, as amended, in the opinion of counsel
for the Corporation.

the decision by the
her or not the matter
card Control shall be f£inal and
by clear and convincing
A
on any decision. 2 decision
Directors who actually vote on
the decision of the

Disinterested Directors.
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The remaining authorized shares of Preferred Scock may be
issued in series, sach series to be so designated as to

distinguish the sh of all other
series and classes. the Corporation
shall have authority, to divide any or all of the

shares of Preferred Stock into one or more series and, with
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respect to each sa2riea so established and prior to the issue
thereof to fix and determine a distinguishing designation
therefor and the relative rights and preferences thereof with
Tespecr to (a) the rate of dividonds, and tha date from which
such dividends shall be cumulative upon all shares of such gseries

- »88ued prior to the record date for che initial dividend therson,
(b) the price at which sharss of such series may be redeemed, and
{c) the amounts payable thereon in event of voluntary or
involuntaxy liquidation.

6. No Cumilative Voting

The holders of Common Stock of the Corporation shall
not have the right to cumulate their votes for the election of

directors of the Corporation.

7. Clagsificarion of the Boaxd of Directors

Effective at the annual shareholders meeting to be hald in
1957, the Board of Directors shall be divided inte four (4)
classes, as nearly as equal in nunber as possible, known as Class
A, consisting of one (1) director, Class B, consisting of two (2)
directors, Class C, consisting of two (2) directors, and Clags D,
consisting of two (2) directors. The Class A director shall
serve until the annual meeting of shareholders to be held in
19%8. At the annual meeting of shareholders to bhe held in 1998,
the Class A director shall be elected for a term of Jour (4}
years and, after expiration of such term, shall thereafter be
elected every four (4) years for four (4) year terms. The Class
B directorg shall serve until the annual meeting of shareholders
to be held in 1993. At the annual meeting of shareholders to be
held in 1999, the Class B directors shall be alected for a texm
of four (4) years and, after the expiration of such term shall
thereafter be elected every four (4) years for four (4) year
texms. The Class C directors shall serve until tha annual
meeting of shareholders to be held in 2000. At the annual
meeting of shareholders to be held in 2000, the Class C directors
shall be elected for a term of four (4) yeaxs and, after the
expiration of such term, shall thereafter be elected every four
{4) years for four (4) year terms. The Class D dirsctors shall
serve until the annual meeting of shareholders to be held in
2001. At the annual meeting of shareholders to be held in 2001,
the Class D directors shall be slacted for a term of four (4}
years and, after the expiration of such term, shall thereafter be

10
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aelected every four (4) years for four (4) year terms. Sach
director shall serve until his successor shall have been elacted
and shall qualify, even though his term of office as herein
provided haag otherwise expired, axcept in the avent of hus
earlier death, resignation, remuval or digqualification. This
Article 7, or any portion therzof, may be changed by a by-law
amendment which is adopted by all of the then members of the
Board of Directors of the Corporation.

8. Seyerability

If any provision contained in these Amended and Restated
Articles of Incorporation requires the affirmative vote of the
holders of 2 majority of Class A Common Stock in order to parmit
such provision to become legally effective, 3such provision shall
not be deemed legally effective until such affirmative vote is
obtained; however, the remaining provisions of these Amended and
Restated Articles of Incorporation shall nevertheless continue in
full force and effect and shall be enforced to the maximum extant

permicted by law.
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